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. . AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter called this
"Agreement"), dated as of January 9, 1987, by and among Trico
Industries, Inc., a California corporation (the "Company"),
PACCAR Inc, a Delaware corporation ("PACCAR"), and PACCAR
HOLDINGS, INC., a California corporation and a wholly owned
subsidiary of PACCAR ("PHI"), the Company and PHI being
hereinafter collectively referred to as the "Constituent
Corporations."

RECITALS

The Company desires to merge with PHI and PHI desires
to merge with the Company, all upon the terms and subject to
the conditions of this Agreement.

The Company, PACCAR and PHI desire to make certain
representations, warranties and agreements in connection with
the merger of the Company and PHI.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I

Merger

1.1 Merger. Subject to the terms and conditions of
this Agreement, at the Effective Time (as defined in
Section 1.3) and in accordance with the provisions of this
Agreement and the California Corporations Code (the "CCC"), PHI
shall be merged with and into the Company (the "Merger"). The
Company shall be the surviving corporation in the Merger
(sometimes hereinafter referred to as the "Surviving
Corporation") and shall continue to be governed by the laws of
the State of California, and the separate corporate existence
of PHI shall cease. The Merger shall have the effects
specified in the CCC.

1.2. Closing. The closing of the Merger (the
"Closing") shall take place (i) at the offices of Gibson,
Dunn & Crutcher at 333 South Grand Avenue, Los Angeles,
California 90071, at 9 a.m., local time, on the third business
day after the last to be fulfilled or waived of the conditions
set forth in Section 7.1(a) or (b) and Section 7.2(a) or (b)
shall be fulfilled or waived in accordance therewith, or
(ii) at such other time and place and/or on such other date as
the Company and PACCAR may agree. The date on which the
Closing occurs is hereafter referred to as the "Closing Date."
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1.3. Effective Time. If all the conditions to the
Merger set forth in Article VII shall have been fulfilled or
waived in accordance herewith and this Agreement shall not have
been terminated in accordance with Article VIII, the parties
hereto shall cause an Agreement of Merger substantially in the
form of Annex 1 hereto (the "Agreement of Merger") and such
certificates as are required to be filed with the Secretary of
State of the State of California in accordance with the CCC on
the Closing Date. The Merger shall become effective as of the
time of such filing. Such filing shall be made as soon as
possible after the closing of the transactions contemplated by
this Agreement. The date and time when the Merger becomes
effective is herein referred to as the "Effective Time." As of
the Effective Time the Company shall become a wholly owned
subsidiary of PACCAR pursuant to the terms of this Agreement.

1.4. Further Assurances. If, at any time after the
Effective Time, the Surviving Corporation shall consider or be
advised that any deeds, bills of sale, assignments, assurances
or other actions or things are necessary or desirable to vest,
perfect or confirm of record or otherwise in the Surviving
Corporation its right, title or interest in, to or under any of
the rights, properties or assets of either of the Constituent
Corporations acquired or to be acquired by the Surviving
Corporation as a result of, or in connection with, the Merger
or otherwise to carry out this Agreement, the officers and
directors of the Surviving Corporation are hereby authorized to
execute and deliver, in the name and on behalf of each of the
Constituent Corporations or otherwise, all such deeds, bills of
sale, assignments and assurances and to take and do, in the
name and on behalf of each of the Constituent Corporations or
otherwise, all such other actions and things as may be
necessary or desirable to vest, perfect or confirm any and all
right, title and interest in, to and under such rights,
properties or assets in the Surviving Corporation or otherwise
to carry out this Agreement.

ARTICLE II

Articles of Incorporation and Bylaws
of the Surviving Corporation

2.1 Articles of Incorporation. The Articles of
Incorporation of the Company in effect immediately prior to the
Effective Time shall be the Articles of Incorporation of the
Surviving Corporation, until duly amended in accordance with
their terms and the CCC.

2.2. Bylaws. The bylaws of the Company in effect
immediately prior to the Effective Time shall be the bylaws of
the Surviving Corporation, until duly amended in accordance
with their terms and the CCC.
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ARTICLE III

Officers and Directors
of the Surviving Corporation

3.1. Officers and Directors. The officers of the
Company and the directors of PHI immediately prior to the
Effective Time shall, from and after the Effective Time, be and
remain the officers and directors of the Surviving Corporation
until their successors have been duly elected or appointed and
qualified or until their earlier death, resignation or removal
in accordance with the Surviving Corporation's Articles of
Incorporation and bylaws.

ARTICLE IV

Conversion of Shares in the Merger

4.1. Conversion of Shares. The manner of converting
shares of the Company and PHI in the Merger shall be as follows

(a) Shares of Holders Other than PACCAR
Companies. At the Effective Time each Share of the
Company issued and outstanding immediately prior to
the Effective Time (other than Shares owned by
PACCAR, PHI or any other direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies") or Dissenting Shares (as hereinafter
defined)), shall, by virtue of the Merger and
without any action on the part of the holder
thereof, be converted into the right to receive,
upon the surrender of the certificate representing
such Share, $8.00 net in cash. All such Shares, by
virtue of the Merger and without any action on the
part of the holders thereof, shall no longer be
outstanding and shall be canceled and retired and
shall cease to exist, and each holder of a
certificate representing any such Shares shall
thereafter cease to have any rights with respect to
such Shares, except the right of holders to receive
cash for such Shares, without interest, upon the
surrender of such certificate in accordance with
Section 4.2.

(b) Shares Held by PACCAR Companies; Treasury
Shares. At the Effective Time, each Share issued
and outstanding immediately prior to the Effective
Time and owned by any of the PACCAR Companies, and
each Share issued and held in the Company's treasury
immediately prior to the Effective Time, shall, by
virtue of the Merger and without any action on the
part of the holder thereof, cease to be outstanding,
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shall be canceled and retired without payment of any
consideration therefor and shall cease to exist.

(c) Common Stock of PHI. At the Effective
Time, each share of common stock of PHI issued and
outstanding immediately prior to the Effective Time
shall, by virtue of the Merger and without any
action on the part of PHI or the holder thereof, be
converted into one share of common stock of the
Surviving Corporation.

4.2. Payment for Shares.

(a) Funds to be Deposited. Prior to the
Effective Time, (i) PACCAR shall deposit, or cause
to be deposited, in immediately available funds with
a disbursing agent, as agent for the holders of
Shares (other than Dissenting Shares) commencing at
the Effective Time, selected by PACCAR and
reasonably satisfactory to the Company (which
together with any other disbursing agent selected by
the Company and PACCAR is hereinafter referred to as
the "Exchange Agent"), an amount (the "Fund") equal
to the product of (A) the number of Shares issued
and outstanding at the Effective Time (other than
Shares which are held by the PACCAR Companies and
other than Dissenting Shares) and (B) $8.00, which
Fund, commencing at the Effective Time, shall be
held in trust by the Exchange Agent for the benefit
of the holders of such Shares. Out of the Fund, the
Exchange Agent shall, pursuant to irrevocable
instructions, make the cash payments referred to in
Section 4.1(a) (the "Merger Consideration"). The
Fund shall not be used for any other purpose. The
Exchange Agent may invest portions of the Fund as
PACCAR directs, provided that all such investments
shall be in obligations of or guaranteed by the
United States of America, in commercial paper
obligations receiving the highest rating from either
Moody's Investors Service, Inc., or Standard &
Poor's Corporation, or in certificates of deposit,
bank repurchase agreements or bankers' acceptances
of commercial banks with capital exceeding
$250,000,000 (collectively, "Permitted Investments")
or in money market funds which are invested
substantially in Permitted Investments. Any net
profit resulting from, or interest or income
produced by, such investments shall be payable to
the Surviving Corporation on December 31, 1987, and
December 31, 1988. PACCAR shall replace any monies
lost through any investment made pursuant to this
Section 4.2(a) .
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(b) Procedure £or Exchange of Certificates for
Cash. As soon as practicable after the Effective
Time, the Exchange Agent shall mail to each holder
of record (other than the PACCAR Companies) of a
certificate or certificates (the "Certificates")
which as of the Effective Time represented issued
and outstanding Shares, a form letter of transmittal
(the "Letter of Transmittal") for return to the
Exchange Agent, and instructions for use in
effecting the surrender of Certificates in exchange
for the Merger Consideration. The Letter of
Transmittal shall specify that delivery shall be
effected, and risk of loss and title shall pass,
only upon proper delivery to and receipt of the
Certificates by the Exchange Agent. The Exchange
Agent, as soon as practicable following receipt of
any Certificates, together with the Letter of
Transmittal, duly executed, and any other items
specified by the Letter of Transmittal, shall
deliver the Merger Consideration payable in respect
of each Share represented thereby.

(c) Termination of Fund. Any portion of the
Fund which remains unclaimed at December 31, 1988,
shall be paid to the Surviving Corporation upon
demand. Any holders of Certificates who have not
theretofore complied with Section 4.2(b) shall
thereafter (subject to applicable abandoned
property, escheat and similar laws) look to the
Surviving Corporation with respect to the payment of
the Merger Consideration on due surrender of their
Certificates.

(d) Payment to Person Other Than Registered
Holder. If the Merger Consideration (or any portion
thereof) is to be delivered to a person other than
the person in whose name the Certificates
surrendered in exchange therefor are registered, it
shall be a condition to the payment of the Merger
Consideration that the Certificates so surrendered
shall be properly endorsed or accompanied by
appropriate stock powers and otherwise be in proper
form for transfer, that such transfer otherwise be
proper and that the person requesting such transfer
pay to the Exchange Agent (or to the Surviving
Corporation after December 31, 1988), any transfer
or other taxes payable by reason of the foregoing or
establish to the satisfaction of the Exchange Agent
(or to the Surviving Corporation after December 31,
1988) that such taxes have been paid or are not
required to be paid.
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4.3. Dissenting Shares.

(a) Rights of Holders of Dissenting Shares. Each
outstanding Share that is a dissenting share as defined by
Section 1300(b) of the CCC and has not lost its status as such
pursuant to Section 1309 thereof (collectively, the "Dissenting
Shares") shall be entitled only to such rights as are granted
by Chapter 13 of the CCC. Each holder of Dissenting Shares who
becomes entitled to receive payment for his Shares pursuant to
Chapter 13 of the CCC shall receive payment therefor from the
Surviving Corporation in accordance with the provisions of the
CCC. Each Dissenting Share that loses its status as such
pursuant to Section 1309 of the CCC shall be deemed converted,
as of the Effective Time, into the right to receive the amount
specified in Section 4.1(a).

(b) Notice of Demands; Participation in Negotiations.
The Company shall give PACCAR (i) prompt notice of any written
demand that the Company purchase Shares at their fair market
value, any request that the Company consent to a withdrawal of
any demand that the Company purchase Shares at their fair
market value and any other instruments served pursuant to the
CCC received by the Company with respect to Shares and (ii) the
opportunity to participate in any negotiations and proceedings
with respect to demands that the Company purchase Shares at
their fair market value under the CCC. Except with the prior
written consent of PACCAR, the Company will not agree to make
any payment with respect to any demands that the Company
purchase Shares at their fair market value and will not settle
or offer to settle or consent to the withdrawal of any such
demands.

4.4. Stock Transfer Books. At and after the
Effective Time, transfers of Shares (other than Dissenting
Shares) outstanding prior to the Effective Time shall not be
made on the stock transfer books of the Surviving Corporation.

ARTICLE V

Representations and Warranties

5.1 Representations and Warranties of PACCAR. PACCAR
represents and warrants to the Company that:

(a) Organization. Each of PACCAR and PHI is a
corporation duly organized, validly existing and in
good standing under the laws of the state of its
incorporation and has all requisite corporate power
and authority to own, lease and operate its
properties and to carry on its businesses as now
being conducted.
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(b) Authority Relative to this Agreement.
Each of PACCAR and PHI has full corporate power and
authority to execute and deliver this Agreement and
to consummate the transactions contemplated hereby.
The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby
have been duly and validly authorized by PACCAR and
the Board of Directors of PHI and by PACCAR as the
sole shareholder of PHI and no other corporate
proceedings on the part of PACCAR or PHI are
necessary to authorize this Agreement or to
consummate the transactions so contemplated. This
Agreement has been duly and validly executed and
delivered by each of PACCAR and PHI and, assuming
this Agreement constitutes a valid and binding
obligation of the Company, this Agreement
constitutes a valid and binding agreement of each of
PACCAR and PHI, enforceable against each of PACCAR
and PHI in accordance with its terms.

(c) Proxy Statement; Other Information. None
of the information furnished by PACCAR or PHI to the
Company for inclusion in the Proxy Statement (as
defined in Section 6.3) will, on the date the Proxy
Statement is mailed, or on the date of the meeting
referred to in Section 6.3, contain any untrue
statement of a material fact or omit to state any
material fact required to be stated therein or
necessary in order to make the statements therein,
in light of the circumstances under which they were
made, not misleading.

(d) Consents and Approvals. Except for
applicable requirements of the Securities Exchange
Act of 1934 ("Exchange Act"), the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 (the "HSR Act"),
the Investment Canada Act and the filing of
appropriate merger documents as required by the CCC,
no filing with, and no permit, authorization,
consent or approval of, any public body or authority
is necessary for the consummation by PACCAR or PHI
of the Merger.

5.2. Representations and Warranties of the Company,
The Company hereby represents and warrants to PACCAR and PHI
that:

(a) Organization. Each of the Company and its
subsidiaries is a corporation duly incorporated,
validly existing and in good standing under the laws
of its jurisdiction of incorporation and has all
requisite corporate power and authority to own,
lease and operate its properties and to carry on its
business as now being conducted except, in the case
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of any subsidiary of the Company, where the failure
to be so incorporated, existing or in good standing
or to have such power and authority would not have a
Material Adverse Effect (as defined in
Section 9.9). Each of the Company and its
subsidiaries is in good standing as a foreign
corporation in each jurisdiction where the
properties owned, leased or operated, or the
business carried on, by it require such
qualification and where failure to so qualify or be
in good standing would have a Material Adverse
Effect. Each of the Company and its subsidiaries
has all licenses, permits, approvals and consents
necessary to conduct its business as conducted on
the date of this Agreement, other than those
licenses, permits, approvals and covenants, the
absence of which would not have a Material Adverse
Effect.

(b) Capitalization. The authorized capital
stock of the Company consists of 1,000,000 shares of
preferred stock, no par value, none of which have
been issued and 20,000,000 Shares, of which
8,203,847 Shares were outstanding on January 8,
1987. There are no Shares held as treasury shares.
All of the outstanding Shares have been validly
issued, are fully paid and are nonassessable and
free of preemptive rights. The Company has no
Shares reserved for issuance, except that, as of the
date hereof, there were 191,093 shares of preferred
stock reserved for issuance pursuant to the
shareholder rights agreement dated as of
December 19, 1986, between the Company and Bank of
America, N.T. & S.A. (the "Rights Plan"), 1,500,000
Shares reserved for issuance pursuant to a stock
option agreement dated January 9, 1987 (the "Option
Agreement"), between the Company and PACCAR, 76,936
Shares reserved for issuance pursuant to the
Company's Employee Stock Purchase Plan (the "Stock
Purchase Plan") and.930,900 Shares reserved for
issuance pursuant to the Company's 1979 and 1981 Key
Employees' Stock Option Plans and 1984 Incentive
Stock Option Plan (the "Option Plans"). Except for
options to acquire 924,000 Shares granted pursuant
to the Option Plans, the option granted under the
Option Agreement, and the Shares which the Company
is committed to issue under the Stock Purchase
Plan, there are not now any outstanding
subscriptions, options, warrants, rights, calls,
convertible securities or other agreements or
commitments of any character obligating the Company
or any of its subsidiaries to issue, repurchase,
transfer or sell, any shares of capital stock of the
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Company or any of its subsidiaries and, except for
outstanding options granted prior to the date of
this Agreement pursuant to the Option Plans, at the
Effective Time there will not be outstanding any
such subscriptions, options, warrants, rights,
calls, convertible securities or other agreements or
commitments.

(c) Authority Relative to this Agreement. The
Company has full corporate power and authority to
execute and deliver this Agreement and to consummate
the transactions contemplated hereby. The execution
and delivery of this Agreement and the consummation
of the transactions contemplated hereby have been
duly and validly authorized by the Board of
Directors of the Company and no other corporate
proceedings on the part of the Company are necessary
to authorize this Agreement or to consummate the
transactions so contemplated (other than the
approval of this Agreement and the Merger by the
shareholders of the Company). This Agreement has
been duly and validly executed and delivered by the
Company and, assuming this Agreement constitutes a
valid and binding obligation of each of PACCAR and
PHI, this Agreement constitutes a valid and binding
agreement of the Company, enforceable against the
Company in accordance with its terms.

(d) Consents and Approvals; No Violations.
Except for applicable requirements of the Exchange
Act, the HSR Act, the Investment Canada Act and the
filing of the appropriate merger documents as
required by the CCC, no filing with, and no permit,
authorization, consent or approval of, any public
body or authority is necessary for the consummation
by the Company of the transactions contemplated by
this Agreement. Neither the execution and delivery
of this Agreement by the Company nor the
consummation by the Company of the transactions
contemplated hereby nor compliance by the Company
with any of the provisions hereof will (i) conflict
with or result in any breach of any provision of the
Articles of Incorporation or bylaws of the Company
or any of its subsidiaries except in the case of any
subsidiary of the Company where such conflict or
breach would not have a Material Adverse Effect,
(ii) result in a violation or breach of, or
constitute (with or without due notice or lapse of
time or both) a default (or give rise to any right
of termination, cancellation or acceleration) under
any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, license, lease,
agreement or other instrument or obligation to which
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the Company or any of its subsidiaries is a party or
by which any of them or any of their properties or
assets may be bound, other than violations, breaches
or defaults which, either individually or in the
aggregate, would not have a Material Adverse Effect,
(iii) violate any order, writ, injunction, decree,
statute, rule or regulation applicable to the
Company, any of its subsidiaries, or any of their
properties or assets other than violations with
respect to their properties or assets which, either
individually or in the aggregate, would not have a
Material Adverse Effect, or (iv) result in the
Company and its subsidiaries after the Effective
Time not being able to continue in all material
respects the businesses now being conducted by the
Company and its subsidiaries.

(e) Company Reports. Except as previously
disclosed in writing by the Company to PACCAR, as of
their respective dates, neither the Company's Annual
Report on Form 10-K for the fiscal year ended
December 31, 1985, nor the Company's Quarterly
Report on Form 10-Q for the period ended
September 30, 1986, nor the proxy statement with
respect to the Company's 1986 annual meeting, each
in the form (including exhibits) filed with the
Securities and Exchange Commission (the "SEC")
(collectively, the "Company Reports"), contained on
the date filed with the SEC or, in the case of such
proxy statement, on the date mailed to shareholders,
any untrue statement of a material fact or omitted
to state a material fact required to be stated
therein or necessary to make the statements made
therein, in light of the circumstances under which
they were made, not misleading. Each of the balance
sheets included in or incorporated by reference into
the Company Reports (including the related notes and
schedules) fairly presents the financial position of
the entity or entities to.which it relates as of its
date and the related statements of income, of
stockholders' equity and of changes in financial
position or equivalent statements included in the
Company Reports (including any related notes and
schedules) fairly present the results of operations
and changes in financial position, as the case may
be, of the entity or entities to which they relate
for the periods set forth therein (subject, in the
case of unaudited statements, to normal year-end
audit adjustments), in each case in accordance with
generally accepted accounting principles
consistently applied during the periods involved,
except as may be noted therein.
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(f) Conduct of Business. Except as previously
disclosed in writing by the Company to PACCAR or in
the Company Reports, since December 31, 1985, the
Company and its subsidiaries have conducted their
respective businesses only in, and have not engaged
in any material transaction other than according to,
the ordinary and usual course, and there has not
been (i) any material adverse change in the
financial position, properties, businesses or
results of operations of the Company and its
subsidiaries taken as a whole, (ii) in the case of
the Company, through the date of this Agreement any
declaration, setting aside or payment of any
dividend or other distribution with respect to its
capital stock other than cash dividends aggregating
$.20 per Share and the rights issued under the
Rights Plan, or (iii) other than in the ordinary
course, consistent with past practices, any increase
in the compensation payable or to become payable by
the Company and its subsidiaries to their officers
or key employees, or any increase in any bonus,
insurance, pension or other employee benefit plan,
payment or arrangement made to, for or with any such
officers or key employees.

(g) SEC Reports. Since 1983, the Company has
complied in all material respects with its reporting
obligations under the Securities Act of 1933 and the
Exchange Act and none of the forms, reports or
documents filed pursuant thereto, including, without
limitation, any financial statements or schedules
included therein, contained, as of its date, any
untrue statement of a material fact or omitted to
state a material fact required to be stated therein
or necessary in order to make the statements
therein, in light of the circumstances under which
they were made, not misleading.

(h) Litigation. Except as disclosed in the
Company Reports or as previously disclosed in
writing by the Company to PACCAR, there are no
claims, actions, proceedings or investigations
pending or, to the best knowledge of the Company,
threatened, against the Company or any of its
subsidiaries before any court or governmental or
regulatory authority or body, the outcome of which,
in the Company's reasonable good faith judgment, is
likely to have a Material Adverse Effect.

(i) Employee Agreements; Employee Benefit
Plans. Except as disclosed in the Company Reports
or as previously disclosed in writing by the Company
to PACCAR, (A) neither the Company nor any of its
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subsidiaries has any bonus, insurance, pension or
other employee benefit plan, any employment contract
(other than those terminable by the employer at will
or upon not more than one month's notice), any
severance arrangement for employees or any
consulting agreement, (B) the employee benefit plans
of the Company and its subsidiaries have been duly
and validly adopted by appropriate corporate action
and are being administered in all material respects
in compliance with all laws, rules and regulations
applicable thereto, including The Employee
Retirement Income Security Act of 1974 ("ERISA"),
and no reportable event (as defined in Title IV of
ERISA) has occurred with respect to such plans,
(C) based on actuarial assumptions utilized in good
faith by the Company, the actuarial present value of
all vested and unvested accumulated benefits under
such employee benefits which are defined benefit
plans (as defined in ERISA) did not, as of the most
recent valuation date, exceed the then current fair
market value of the net assets of such plans
available for benefits by more than $100,000 and (D)
neither the Company nor any of its subsidiaries
contributes to any multi-employer plan (as defined
in ERISA) subject to Title IV of ERISA.

(j) Potential Conflicts. Except as disclosed
in the Company Reports or as previously disclosed in
writing by the Company to PACCAR, no officer or
director of the Company or any member of the
immediate family (as defined in Item 404 of
Regulation S-K of the SEC) of such officer or
director has an interest in any property of the
Company except as a shareholder, and no such person
has any business relationship with the Company,
except as an officer, director or shareholder.

(k) Tax Matters. Except as disclosed in the
Company Reports or as previously disclosed in
writing by the Company to PACCAR, (i) all tax
returns required to be filed by or on behalf of the
Company or any of its subsidiaries have been timely
filed with the appropriate governmental agencies in
all jurisdictions in which such returns and reports
are required to be filed (other than state, local or
foreign tax returns which if not so filed would not
have a Material Adverse Effect), are complete and
accurate in all material respects, and in all
material respects reflect the taxes of the Company
and its subsidiaries for the periods covered
thereby, (ii) all taxes shown on filed returns have
been timely paid other than taxes the payment of
which is not yet due or if due, is not yet
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delinquent, is being contested reasonably and in
good faith or has not been finally determined,
(iii) there is no audit examination, deficiency or
refund litigation or tax claim or any notice of
assessment or notice of proposed assessment by any
taxing authority, or to the knowledge of the Company
any other matter in controversy with respect to any
taxes that might reasonably be expected to have a
Material Adverse Effect, (iv) all taxes,
assessments, interest, additions, deficiencies,
fees, penalties and other governmental charges or
impositions due with respect to completed and
settled tax examinations or concluded tax litigation
have been properly accrued or paid and (v) neither
the Company nor any of its subsidiaries has executed
an extension or waiver of any statute of limitations
on the assessment or collection of any tax due that
is currently in effect.

(1) Other Information. As of their respective
dates, none of the information or documents
furnished or to be furnished by the Company or its
subsidiaries to PACCAR pursuant to this Agreement
contained or will contain any untrue statement of a
material fact or omitted or will omit to state any
material fact required to be stated therein or
necessary to make the statements therein, in light
of the circumstances under which they were made, not
misleading.

(m) Brokers and Financial Advisors. The
Company has not authorized any person to act as
broker or financial advisor or in any similar
capacity in connection with the Merger except
Prudential-Bache Securities Inc.

ARTICLE VI

Covenants

6.1 Acquisition Proposals. Prior to the Effective
Time, neither the Company nor any of its subsidiaries shall
directly or indirectly solicit or encourage inquiries or
proposals with respect to any acquisition, business combination
or purchase of all or a substantial portion of the assets of,
or any equity interest in, the Company or any subsidiary of the
Company, other than as contemplated by this Agreement. The
Company shall not furnish financial or other information
concerning its business, properties or assets or the business,
properties or assets of any of its subsidiaries to any Third
Party (as defined in Section 6.2) other than information which
is made available to the public generally or to a shareholder
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as required by the CCC. The Company will notify PACCAR
immediately if any inquiries or proposals are received by, any
information is requested from or any negotiations or
discussions are sought to be initiated with the Company, in any
such case relating to a transaction described in the first
sentence of this Section 6.1.

6.2. Interim Operations of the Company. Except as
contemplated hereby or with PACCAR's written consent, during
the period from the date of this Agreement to the Effective
Time, the Company will, and will cause each of its subsidiaries
to, conduct its business only in the ordinary course, and will
make no changes in the operations of the Company or its
subsidiaries which would be material to the Company and its
subsidiaries taken as a whole. Except as contemplated hereby,
during the period commencing on the date of this Agreement to
the Effective Time, neither the Company nor any of its
subsidiaries will, unless PACCAR gives its prior written
approval (i) amend or propose to amend or otherwise change its
Articles of Incorporation or bylaws, as each such document is
in effect on the date hereof; (ii) issue, sell, pledge,
authorize or propose issuance, sale or pledge of, additional
shares of any class of capital stock, including Shares, or any
securities convertible into or exchangeable for any such
shares, or any rights, warrants or options to acquire any such
shares or convertible securities (other than the issuance of
(A) 3j.,000 Shares to the Company's employee stock ownership
Ian, (B) Shares pursuant to the Option Agreement, (C) Shares

pursuant to and in accordance with options granted prior to
November, 1986, and outstanding on the date of this Agreement
under the Option Plans and (D) 76,936 Shares pursuant to, and
in accordance with, the Stock Purchase Plan), (iii) in the case
of the Company, declare, set aside, make or pay or propose to
declare, set aside, make or pay any dividend or other
distribution with respect to its capital stock except regular
quarterly cash dividends of $.05 per Share for each calendar
quarter other than the first quarter of 1987 and the payment in
the first quarter of 1987 of $.05 per Share representing the
redemption price of the rights outstanding under the Rights
Plan, (iv) redeem, purchase or otherwise acquire, or propose to
redeem, purchase or otherwise acquire directly or indirectly,
any of its capital stock including options therefor,
(v) authorize, recommend, propose or announce an intention to
authorize, recommend or propose, or enter into an agreement or
an agreement in principle with respect to, any merger,
consolidation or business combination (other than the Merger),
any acquisition of a material amount of assets or securities or
any material change in its capitalization, or any entry into a
material contract or any release or relinquishment of any
material contract rights, except in the ordinary course of
business, (vi) increase the compensation payable or to become
payable by the Company and its subsidiaries to their officers
or key employees, other than in the ordinary course of business
consistent with past practice, or enter into any employment
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contract (other than those terminable by the employer at will
or upon not more than one month's notice) or any severance
arrangement or increase any bonus, insurance, pension or other
employee benefit plan, payment or arrangement made to, for or
with any such officers or key employees, or (vii) except in
accordance with the capital expenditures budget heretofore
provided by the Company to PACCAR, authorize or enter into
commitments for capital expenditures aggregating in excess of
$50,000 per month. Notwithstanding clause (v) of this
Section 6.2 and subject to Section 6.1, the Company may
disclose to the Company's shareholders all information required
by law with respect to any offer or proposal received from an
individual, corporation, partnership or other entity or group
other than PACCAR or a subsidiary of PACCAR (a "Third Party"),
regarding a merger, consolidation or other business combination
of the Company and the Third Party or an acquisition by the
Third Party of a substantial amount of assets or securities of
the Company; provided, however, that the Company shall not,
without PACCAR's prior written consent, issue any
recommendation or take a position with respect to the offer or
proposal.

6.3. Meeting of the Company's Shareholders. The
Company will take all action necessary in accordance with
applicable law and its Articles of Incorporation and bylaws to
convene a meeting of holders of Shares to be held as promptly
as practicable and in any event not later than June 30, 1987,
to consider and vote upon the approval of this Agreement.
Subject to requirements of applicable law, the Board of
Directors of the Company shall recommend such approval. At any
such meeting all of the Shares then owned by the PACCAR
Companies will be voted to approve this Agreement. The Company
agrees that its proxy or information statement with respect to
any such meeting of shareholders (which, together with any
letter to shareholders, notice of meeting and form of proxy, is
referred to in this Agreement as the "Proxy Statement"), on the
date the Proxy Statement is mailed and on the date of any such
meeting, will not include any untrue statement of a material
fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein,
in light of the circumstances under which they were made, not
misleading; provided, however, that the Company shall have no
responsibility with respect to any such untrue statement of a
material fact or omission to state a material fact made by the
Company in reliance upon and in conformity with written
information concerning PACCAR or PHI furnished to the Company
by PACCAR or PHI specifically for use in the Proxy Statement.
No amendment or supplement to the Proxy Statement will be made
by the Company without consultation with PACCAR and its counsel.

6.4. Filings; Other Action. Subject to the terms and
conditions herein provided, the Company and PACCAR shall
(i) promptly make their respective filings and thereafter make
any other required submissions under the HSR Act with respect
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to the Merger, and (ii) use all reasonable efforts to promptly
take, or cause to be taken, all other action and do, or cause
to be done, all other things necessary, proper or appropriate
under applicable laws and regulations to consummate and make
effective the transactions contemplated by this Agreement.

6.5. Access.

(a) Company to Make Information Available to
PACCAR and PHI. Upon reasonable notice, the Company
shall (and shall cause each of its subsidiaries to)
afford the officers, employees, counsel, accountants
and other authorized representatives of PACCAR and
PHI access, during normal business hours throughout
the period prior to the Effective Time, to all of
its properties, books, contracts, commitments and
records and, during such period, the Company shall
(and shall cause each of its subsidiaries to)
furnish promptly to PACCAR and PHI (i) a copy of
each report, schedule and other document filed or
received by it pursuant to federal or state
securities laws and (ii) all other information
concerning its business, properties and personnel as
PACCAR and PHI may reasonably request, provided that
no investigation pursuant to this Section 6.5(a)
shall affect or be deemed to modify any
representation or warranty made by the Company.

(b) Confidentiality. PACCAR will hold and will
cause its representatives and its affiliates to hold
in strict confidence, and will not use, any of the
documents and information concerning the Company and
its subsidiaries furnished to PACCAR or its
affiliates in connection with the transactions
contemplated by this Agreement (except to the extent
that such information can be shown to have been
(i) previously known by PACCAR or its affiliates
prior to its disclosure to PACCAR or its affiliates
by the Company or (ii) either now or hereafter in
the public domain through no fault of PACCAR or its
affiliates), provided that PACCAR, its affiliates
and its representatives may provide such documents
and information in response to judicial or
administrative process or applicable governmental
laws, rules, regulations, orders or ordinances, but
only that portion of the documents or information
which, on the advice of counsel, is legally required
to be furnished, and provided that PACCAR notifies
the Company of its obligation or the obligation of
its affiliates or representatives to provide such
information prior to such disclosure and fully
cooperates with the Company to protect the
confidentiality of such information under applicable
law. PACCAR and its affiliates will not release or
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disclose such documents or information to any other
person, except in connection with this Agreement to
its agents, representatives, advisors, auditors,
attorneys and consultants and PACCAR and its
affiliates shall use their best efforts to cause
such persons to comply with the terms of this
Section 6.5(b) regarding confidentiality. If the
transactions contemplated by this Agreement are not
consummated, such confidence shall be maintained and
such information shall not be used by PACCAR or its
affiliates except to the extent such information can
be shown to have been (A) previously known by PACCAR
or its affiliates or (B) in the public domain
through no fault of PACCAR, its affiliates or its
representatives. In the event of the termination of
this Agreement, PACCAR and its affiliates will
deliver to the Company all documents and any copies
thereof so obtained by them and by their respective
representatives.

6.6. Notification of Certain Matters. The Company
shall give prompt notice to PACCAR of (i) any notice of, or
other communication relating to, a default or event which, with
notice or lapse of time or both, would become a default,
received by the Company or any of its subsidiaries subsequent
to the date of this Agreement and prior to the Effective Time,
under any agreement, indenture or instrument material to the
financial condition, properties, businesses or results of
operations of the Company and its subsidiaries taken as a whole
to which the Company or any of its subsidiaries is a party or
is subject and (ii) any material adverse change in the
financial condition, properties, businesses or results of
operations of the Company and its subsidiaries taken as a whole
or the occurrence of any event which, so far as reasonably can
be foreseen at the time of its occurrence, would result in any
such change. Each of the Company and PACCAR shall give prompt
notice to the other party of any notice or other communication
from any third party alleging that the consent of such third
party is or may be required in connection with the transactions
contemplated by this Agreement.

6.7. Publicity. The press release announcing this
Agreement shall be a joint press release and thereafter the
Company and PACCAR shall consult with each other in issuing any
press releases or otherwise making public statements with
respect to the transactions contemplated hereby and in making
any filings with any federal or state governmental or
regulatory agency or with any national securities exchange with
respect thereto.
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6.8 Employee Stock Options.

(a) Options Granted Prior to November, 1986-
Prior to the Effective Time the Company shall cause all
outstanding options granted prior to November, 1986, to
purchase Shares under the Option Plans, whether or not
such options are vested or exercisable in accordance with
their respective terms, to become exercisable in full.
At the Effective Time, or at and after such earlier time
as the Company shall in its discretion determine, each
holder of a then outstanding option granted prior to November,
1986, to purchase Shares under the Option Plans (whether
or not such option is vested or exercisable) will be entitled
to receive with respect to any such option surrendered
for cancellation prior to the Effective Time a cash payment
from the Company in an amount equal to the amount by which
the price paid for each Share pursuant to the Merger as
set forth in Section 4.1(a) exceeds the per share exercise
price of such option, multiplied by the number of Shares
covered by such option. The Company shall use its best
efforts to cause each holder of a stock option granted
prior to November, 1986, under the Option Plans to surrender
such option on or prior to the Effective Time in exchange
for a cash payment as described in the preceding sentence.

(b) Options Granted After October, 1986. Each option
granted after October, 1986, to purchase Shares under
the Option Plans and outstanding at the Effective Time
(a "November Option") shall be assumed by PACCAR in connection
with the Merger and shall, by virtue of the Merger and
as of the Effective Time become an option to ,purchase
shares of PACCAR common stock from PACCAR ("Converted
Option") but with the Converted Option exercise price
equal to 6.5 times the exercise price of the November
Option, and with the number of shares of PACCAR stock
covered by such Converted Option to be equal to the number
of Shares covered by the November Option divided by 6.5
(rounded to the nearest whole share). The other terms
and conditions of the Converted Options shall be the same
as the terms and conditions of the November Options, except
one-third of the shares covered by each Converted Option
shall vest and become exercisable on December 31, 1987,
another one-third shall vest and become exercisable on
December 31, 1988, and the final one-third shall vest
and become exercisable on December 31, 1989.
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6.9. Redemption of Rights. The Company shall
concurrently with the execution of this Agreement take such
action as may be necessary to redeem the rights distributed
pursuant to the Rights Plan in accordance with the terms of the
plan.

6.10. Indemnification.

(a) Indemnification by the Surviving
Corporation. It is understood and agreed that the
Company may, to the fullest extent permitted under
applicable law and regardless of whether the Merger
becomes effective, indemnify and hold harmless, and
after the Effective Time, the Surviving Corporation
shall, and PACCAR as sole shareholder of the
Surviving Corporation shall cause the Surviving
Corporation to, indemnify and hold harmless, to the
fullest extent permitted under applicable California
law, each present and former director and officer of
the Company or any of its subsidiaries, and their
respective heirs and personal and legal
representatives (collectively the "Indemnified
Parties"), against any costs or expenses (including
attorneys' fees), judgments, fines, losses, claims,
damages, liabilities and amounts paid in settlement
in connection with any pending, threatened or
completed claim, action, suit, proceeding or
investigation (whether civil, criminal,
administrative or investigative) arising out of or
pertaining to any action or omission by such
director or officer prior to the Effective Time in
his capacity as such or in any other capacity on
behalf of a subsidiary, joint venture or any other
entity in which he served at the request of the
Company (including, without limitation, any claim,
action, suit, proceeding or investigation arising
out of or pertaining to the transactions
contemplated by this Agreement), and in the event of
any such claim, action, suit, proceeding or
investigation (whether arising before or after the
Effective Time), (i) the Company may (prior to the
Effective Time), or the Surviving Corporation shall,
and PACCAR as the sole shareholder of the Surviving
Corporation shall cause the Surviving Corporation
to, pay the reasonable fees and expenses of counsel
selected by the Indemnified Parties, which counsel
shall be reasonably satisfactory to the Company or
the Surviving Corporation and PACCAR, promptly after
statements therefor are received and (ii) the
Company, PACCAR and the Surviving Corporation will
cooperate in the defense of any such matter;
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provided, however, that neither the Company nor the
Surviving Corporation or PACCAR shall be liable for
any settlement effected without its written consent
(which consent shall not be unreasonably withheld)
and provided further that neither the Company nor
the Surviving Corporation or PACCAR shall have any
obligation hereunder to any Indemnified Party when
and if a court of competent jurisdiction shall
ultimately determine, after exhaustion of all
avenues of appeal, that such Indemnified Party is
not entitled to indemnification hereunder (it being
agreed, however, that neither the Company nor the
Surviving Corporation shall challenge a
determination by any court which is favorable to an
Indemnified Party).

(b) Indemnification by PACCAR. Whether or not
the Merger becomes effective PACCAR shall indemnify
and hold harmless, to the fullest extent permitted
under applicable law, each Indemnified Party (other
than former (as of the date hereof) directors or
officers of the Company and their respective heirs
and personal and legal representatives) against any
costs or expenses (including attorneys' fees),
judgments, fines, losses, claims, damages,
liabilities and amounts paid in settlement in
connection with any pending, threatened or completed
claim, action, suit, proceeding or investigation
(whether civil, criminal, administrative or
investigative) arising out of or pertaining to any
action or omission by such director or officer in
his capacity as such in complying with the second
sentence of Section 6.1 or the proviso in the last
sentence of Section 6.2, and in the event of any
such claim, action, suit, proceeding or
investigation (whether arising before or after the
Effective Time), PACCAR shall pay the reasonable
fees and expenses of counsel selected by the
Indemnified Parties, which counsel shall be
reasonably satisfactory to PACCAR, promptly after
statements therefor are received and will cooperate
in the defense of any such matter; provided,
however, that PACCAR shall not be liable for any
settlement effected without its written consent
(which consent shall not be unreasonably withheld)
and provided further that PACCAR shall not have any
obligation under this Section 6.10(b) to any
Indemnified Party when and if a court of competent
jurisdiction shall ultimately determine, after
exhaustion of all avenues of appeal, that such
Indemnified Party is not entitled to indemnification
under this Section 6.10(b) (it being agreed,
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however, that PACCAR shall not challenge a
determination by any court which is favorable to an
Indemnified Party).

(c) Notice; Undertaking; Representation. Any
Indemnified Party wishing to claim indemnification
under this Section 6.10 upon learning of any such
claim, action, suit, proceeding or investigation,
shall notify the indemnifying party thereof and
shall deliver to the indemnifying party an
undertaking to repay any amounts advanced pursuant
hereto when and if a court of competent jurisdiction
shall ultimately determine, after exhaustion of all
avenues of appeal, that such Indemnified Party is
not entitled to indemnification hereunder. The
Indemnified Parties shall as a group retain only one
law firm pursuant to this Section 6.10 to represent
them with respect to any such matter unless there
is, in the opinion of counsel to the Indemnified
Parties, a conflict on any significant issue between
the positions of any two or more Indemnified
Parties, in which case the Indemnified Parties may
retain, at the expense of the Company, the Surviving
Corporation or PACCAR, as the case may be, but in
each such case subject to the terms of the
undertaking referred to in this Section 6.10(c) such
number of additional counsel as are necessary to
eliminate all conflicts of the type referred to
above.

(d) Assumption by Successors. In the event the
Surviving Corporation or PACCAR or any of their
respective successors or assigns (i) consolidates
with or merges into any other person and shall not
be the continuing or surviving corporation or entity
of such consolidation or merger, or (ii) liquidates,
dissolves, or transfers all or substantially all of
its properties and assets to any person, then, and
in each such case, proper provisions shall be made
so that the successors and assigns of the Surviving
Corporation or PACCAR, as the case may be, assume
the obligations set forth in this Section 6.10 to
the maximum extent permitted under the laws of such
person's jurisdiction of incorporation, if such
person is a corporation, or under other applicable
law.

(e) Survival; Third-Party Rights. The terms of
this Section 6.10 shall survive the consummation of
the Merger at the Effective Time and shall continue
without time limit, and are intended to benefit each
of the Indemnified Parties. This Section 6.10 is
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intended to be for the benefit of, and to grant
third-party rights to, the Indemnified Parties
whether or not parties to this Agreement, and each
of the Indemnified Parties shall be entitled to
enforce the covenants contained herein.

6.11. Employee Benefits. For at least one year
following the Effective Time, PACCAR agrees that the employees
of the Company will continue to be provided with employee
benefit plans which in the aggregate are not less favorable
than those currently provided by the Company to such employees,

ARTICLE VII

Conditions

7.1. Conditions to Obligations of PACCAR and PHI.
The respective obligations of PACCAR and PHI to consummate the
Merger are subject to the fulfillment of each of the following
conditions, any or all of which may be waived in writing, in
whole or in part by PACCAR or PHI, as the case may be:

(a) Shareholder Approval. This Agreement
shall have been duly approved by the holders of
Shares in accordance with applicable law and the
Articles of Incorporation and bylaws of the Company.

(b) Governmental and Regulatory Consents. On
the Closing Date, other than the filing provided for
in Section 1.3, all filings required to be made
prior to the Effective Time by the Company with, and
all consents, approvals and authorizations required
to be obtained prior to the Effective Time by the
Company from, governmental and regulatory
authorities in connection with the execution and
delivery of this Agreement by the Company and the
consummation of the transactions contemplated hereby
by the Company, PACCAR and PHI, the failure to make
or obtain any or all of which would have a Material
Adverse Effect shall have been made or obtained, as
the case may be.
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(c) Representations; Warranties; Agreements;
Covenants. The representations and warranties
of the Company contained in this Agreement shall
have been true and correct in all material respects
at the date hereof and shall be true and correct in
all material respects at and as of the Closing Date,
except for representations and warranties specifically
relating to a time or times other than the date hereof
(which shall have been true and correct in all material
respects at such time or times) with the same force
and effect as if made on and as of the Closing Date,
and the Company shall have performed or complied in
all material respects with all other agreements and
covenants required by this Agreement to be performed
by it at or prior to the Closing Date.

(d) Litigation. On the Closing Date, there
shall be in effect no preliminary or permanent
injunction of a court or governmental or regulatory
agency of the United States or the several States
of competent jurisdiction directing that the
transactions contemplated herein, or any of them (other
than the Option Agreement), not be consummated.

(e) Options. On the Closing Date, no stock
option under the Option Plan shall be outstanding,
except for November Options for which the holders
thereof have accepted Converted Options.

7.2. Conditions to Obligations of the Company. The
obligations of the Company to consummate the Merger are subject
to the fulfillment of each of the following conditions, any
or all of which may be waived in writing, in whole or in part
by the Company:

(a) Shareholder Approval. This Agreement shall
have been duly approved by the holders of Shares in
accordance with applicable law and the Articles of
Incorporation and bylaws of the Company.

(b) Governmental and Regulatory Consents. On
the Closing Date, other than the filing provided for
in Section 1.3, all filings required to be made
prior to the Effective Time by PACCAR and PHI with,
and all consents, approvals, permits and
authorizations required to be obtained prior to the
Effective Time by PACCAR and PHI from, governmental
and regulatory authorities in connection with the
execution and delivery of this Agreement by PACCAR
and PHI and the consummation of the transactions
contemplated hereby by PACCAR, PHI and the Company,
the failure to make or obtain any or all of which
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materially would impair the ability of PACCAR or PHI
to fulfill its obligations hereunder, shall have
been made or obtained, as the case may be.

(c) Representations; Warranties; Agreements;
Covenants. The representations and warranties of
PACCAR and PHI contained in this Agreement shall
have been true and correct in all material respects
at the date hereof and shall be true and correct in
all material respects at and as of the Closing Date,
except for representations and warranties
specifically relating to a time or times other than
the date hereof (which shall have been true and
correct in all material respects at such time or
times), with the same force and effect as if made on
and as of the Closing Date, and PACCAR and PHI shall
each have performed or complied in all material
respects with all other agreements and covenants
required by this Agreement to be performed by it at
or prior to the Closing Date.

(d) Litigation. On the Closing Date, there
shall be in effect no preliminary or permanent
injunction of a court or governmental or regulatory
agency of the United States or the several States of
competent jurisdiction directing that the
transactions contemplated herein, or any of them
(other than the Option Agreement), not be
consummated.

ARTICLE VIII

Termination

8.1. Termination by Mutual Consent. This Agreement
may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, before or after the approval by
holders of Shares, by the mutual consent of PACCAR, PHI and the
Company.

8.2. Termination by either PACCAR or the Company.
This Agreement may be terminated and the Merger may be
abandoned by either PACCAR and PHI or the Company at any time
prior to the Effective Time, before or after the approval of
this Agreement by holders of Shares, if (i) the Merger shall
not have become effective in accordance with its terms by
August 30, 1987, provided that the right to terminate under
this clause may not be asserted by a party if the failure to
consummate the Merger is attributable to the failure of such
party to fulfill its obligations under this Agreement, or
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(ii) any statute, rule or regulation shall have been enacted or
promulgated by any government or governmental agency which
makes the Merger illegal or any court of competent jurisdiction
in the United States or other United States governmental body
shall have issued an order, decree or ruling or taken any other
action restraining, enjoining or otherwise prohibiting the
Merger and such order, decree, ruling or action shall have
become final and nonappealable.

8.3. Termination by PACCAR and PHI. This Agreement
may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, before or after the approval by
holders of Shares, by PACCAR and PHI, if the Company shall have
materially breached any of its representations and warranties
contained in this Agreement or shall have failed to comply in
any material respect with any of the other covenants or
agreements contained in this Agreement to be complied with or
performed by the Company at or prior to the Closing, and such
breach or failure shall not have been cured within ten days
after notice to the Company of such breach or failure.

8.4. Termination by the Company. This Agreement may
be terminated and the Merger may be abandoned at any time prior
to the Effective Time, before or after the approval by holders
of Shares, by the Company, if PACCAR shall have materially
breached any of its representations and warranties contained in
this Agreement or if PACCAR or PHI shall have failed to comply
in any material respect with any of the covenants or agreements
contained in this Agreement to be complied with or performed by
PACCAR or PHI at or prior to the Closing, and such breach or
failure shall not have been cured within ten days after notice
to PACCAR and PHI of such breach or failure.

8.5. Effect of Termination and Abandonment. In the
event of termination of this Agreement and abandonment of the
Merger pursuant to Section 8.1, 8.2, 8.3 or 8.4, no party
hereto (or any of its directors or officers) shall have any
liability or further obligation to any other party to this
Agreement, except as provided in the last two sentences of
Section 6.5(b), Section 6.10(b) and Section 9.1 (which excepted
provisions shall survive the termination of this Agreement) and
except that nothing in this Section 8.5 shall relieve any party
from liability for any breach of this Agreement.

ARTICLE IX

Miscellaneous

9.1. Payment of Expenses. Whether or not the Merger
shall be consummated, each party hereto shall pay its own
expenses incident to preparing for, entering into and carrying
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out this Agreement and the consummation of the Merger. If this
Agreement is terminated by PACCAR and PHI pursuant to
Section 8.3 or by the Company pursuant to Section 8.4, the
party terminating this Agreement shall, in addition to any
other rights it may have for breach of this Agreement, be
entitled to recover its reasonable out-of-pocket expenses
incurred in connection with this Agreement from the breaching
party.

9.2. Effect of Consummation of Merger. All
agreements of the Company, PHI and PACCAR shall survive the
consummation of the Merger, except that each and every
representation and warranty of the Company, PHI and PACCAR
shall expire with, and be terminated and extinguished with, the
Effective Time and thereafter neither the Company, PHI and
PACCAR nor any officer, director, employee or agent thereof
shall be under any liability whatsoever with respect to any
such representation or warranty.

9.3. Modification or Amendment. At any time prior to
the Effective Time, the parties hereto may, by written
agreement, make any modification or amendment of this
Agreement; provided, however, that the per Share consideration
to be received by holders of Shares in the Merger, as set forth
in Section 4.1(a), shall not be reduced at any time after such
holders have approved the Merger without the approval of such
holders. This Agreement shall not be modified or amended
except pursuant to an instrument in writing executed and
delivered on behalf of each of the parties hereto.

9.4. Waiver of Conditions. The conditions to each
party's obligations to consummate the Merger are for the sole
benefit of such party and may be waived by such party in whole
or in part to the extent permitted by applicable law.

9.5. Counterparts. For the convenience of the
parties hereto, this Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an
original instrument, and all such counterparts shall together
constitute the same agreement.

9.6. Governing Law. This Agreement shall be governed
by and construed in accordance with the substantive law of the
State of California without giving effect to the principles of
conflict of laws thereof.

9.7. Notices. Any notice, request, instruction or
other document to be given hereunder by any party to the others
shall be in writing and delivered personally or sent by
registered or certified mail, postage prepaid, or by telex or
facsimile transmission if to PACCAR or PHI, addressed to PACCAR
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or PHI, as the case may be, at 777 106th Avenue, NE, Post
Office Box 1518, Bellevue, Washington 98009, Attention: Law
Department; and if to the Company, addressed to the Company at
15707 South Main Street, Gardena, California 92048,
Attention: Robert L. Litschi (with a copy to Brandt & Pettitt,
626 Wilshire Boulevard, Suite 410, Los Angeles, California
90017, Attention: Roger C. Pettitt) or to such other persons
or addresses as may be designated in writing by the party to
receive such notice.

9.8. Entire Agreement; Assignment. This Agreement,
including the annex hereto, the Option Agreement and the
disclosures provided by Company to PACCAR in writing pursuant
hereto (a) constitutes the entire agreement, and supersedes all
other prior agreements and understandings, both written and
oral, among the parties, with respect to the subject matter
hereof, (b) is not intended to confer upon any person other
than the parties hereto any rights or remedies hereunder except
as specifically provided in Section 6.10, and (c) shall not be
assignable by operation of law or otherwise; provided, however,
that PACCAR may assign its rights and obligations or those of
PHI to any wholly owned, direct or indirect, subsidiary of
PACCAR which, in a written instrument reasonably satisfactory
to the Company, agrees to assume all of the obligations of
PACCAR or PHI, as the case may be, hereunder and to be bound by
all the terms and conditions of this Agreement, but no such
assignment shall relieve PACCAR or PHI of its obligations
hereunder if such assignee does not perform such obligations.

9.9. Definition of "Subsidiary" and "Material Adverse
Effect". When a reference is made in this Agreement to a
subsidiary of a party, the word "subsidiary" means any
corporation more than 50 percent of the outstanding voting
securities of which are directly or indirectly owned by such
party. The term "Material Adverse Effect" in this Agreement
means an effect which is material and adverse to the financial
condition, properties, business or results of operations of the
Company and its subsidiaries, taken as a whole.

9.10. Obligation of PACCAR. Whenever this Agreement
requires PHI to take any action, such requirement shall be
deemed to include an undertaking on the part of PACCAR to cause
PHI to take such action.

9.11. Descriptive Headings. The descriptive headings
herein are for convenience of reference only and are not
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intended to be part of or to affect the meaning or
interpretation of this Agreement.

IN WITNESS WHEREOF, this Agreement has been duly
executed and delivered by the duly authorized officers of the
parties hereto on the date first hereinabove written.

TRICO INDUSTRIES, INC.

By
President

PACCAR INC

By .
Executive Vice President

PACCAR HOLDING

Vice President
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AGREEMENT OF MERGER
BETWEEN

TRICO INDUSTRIES, INC.
. AND

PACCAR HOLDINGS, INC.

This Agreement of Merger is made and. entered into
this day of , 1987, by and between TRICO
INDUSTRIES, INC., a California corporation (Trico"), and PACCAR
HOLDINGS, INC., a California corporation ("PHI").

WHEREAS, PHI and Trico and the respective Boards of
Directors thereof have approved as desirable and in the best
interests of each corporation that PHI be merged with and into
Trico by a statutory merger upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: PHI shall be merged with and into Trico by a
statutory merger (the "Merger") in accordance with the
California Corporations Code and on the terms and conditions
hereinafter expressed. At the Effective Time of the Merger (as
hereinafter defined), the separate existence of PHI shall cease
and Trico shall be the surviving entity (the "Surviving
Entity"). The Merger shall have the effects specified in the
California Corporations Code.

SECOND: The Merger shall be effective (the "Effective
Time o€ the Merger") when this Agreement of Merger and
appropriate certificates of its approval and adoption shall
have been filed with the Secretary of State of the State of
California in accordance with Section 1103 of the California
Corporations Code.

THIRD: The manner of converting the shares of the
common stock of PHI and Trico upon the Merger shall, by virtue
of the Merger and without any action on the part of the holders
thereof, be as follows:

(a) The shares of common stock of PHI which
shall be outstanding immediately prior to the
Effective Time of the Merger shall be converted into
a like number of shares of common stock of the
Surviving Entity.

(b) Each of the shares of Trico common stock
which shall be outstanding immediately prior to the
Effective Time of the Merger (the "Shares") shall,
without any action on the part of the holder
thereof, cease to be outstanding and be converted
into the right to receive an amount in cash (the
"Conversion Amount") equal to $8.00 per share
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(except for Shares which are dissenting shares
within the meaning of Section 1300(b) of the
California Corporations Code and except for Shares
held by PACCAR Inc, a Delaware corporation
("PACCAR"), PHI, or any direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies")), without interest thereon, and holders
of certificates which represent the Shares shall
thereafter have no rights as shareholders of the
Surviving Entity.

(c) The Shares held by any of the PACCAR
Companies immediately prior to the Effective Time of
the Merger shall cease to be outstanding, shell be
canceled and retired without payment of any
consideration therefor and shall cease to exist.

FOURTH: The Articles of Incorporation of Trico in
effect Immediately prior to the Effective Time of the Merger
shall be the Articles of Incorporation of the Surviving Entity
after the Effective Time of the Merger.

FIFTH: The By-laws of Trico in effect immediately
prior to the Effective Time of the Merger shall be the By-laws
of the Surviving Entity after the Effective Time of the Merger.

SIXTH: The directors of PHI immediately prior to the
Effective Time of the Merger shall, from and after the
Effective Time of the Merger, be the directors of the Surviving
Entity, each of whom shall serve until his death, resignation,
removal, or his successor shall be elected in accordance with
law and the Articles of Incorporation and By-laws of the
Surviving Entity.

SEVENTH: After the Effective Time of the Merger, as
promptly as practicable after the surrender by a holder of
certificates representing one or more Shares in accordance with
instructions provided to the holder, the Surviving Entity (or
such exchange agent as may be appointed by PACCAR and which is
reasonably satisfactory to Trico) shall deliver to such holder
in Los Angeles Clearing House funds the amount to which such
holder is entitled as specified in THIRD above in exchange for
such certificates so surrendered.

EIGHTH: Prior to the filing of this Agreement of
Merger with the Secretary of State of the State of California,
this Agreement of Merger may be amended or terminated by the
agreement of the Boards of Directors of PHI and Trico
notwithstanding approval of this Agreement of Merger by the
shareholders of Trico and PHI, provided that no.amendment
hereof may change the Conversion Amount or change any other
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principal term hereof without the approval of Trice's and PHl's
respective shareholders.

IN WITNESS WHEREOF the parties have executed this
Agreement of Merger.

TRICO INDUSTRIES, INC.

President

By.
Secretary

PACCAR HOLDINGS, INC.

By.
President

By
Bwutut-at y
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STOCK OPTION AGREEMENT

Stock Option Agreement (hereinafter called "Agreement"),
dated as of January °l , 1987, between Trico Industries, Inc., a
California corporation (the "Company"), PACCAR Inc, a Delaware
corporation ("PACCAR"}, and PACCAR Holdings, Inc., a California
corporation and a wholly-owned subsidiary of PACCAR ("PHI").

WHEREAS, the Company, PACCAR and PHI propose to enter into an
Agreement and Plan of Merger (the "Merger Agreement")
substantially in the form attached hereto providing for conversion
of the common shares, without par value, of the Company (the
"Company Common Shares") into the right to receive $8.00, per
share, and the merger (the "Merger") of PHI with the Company; and

WHEREAS, the Company has agreed to grant a stock option to
PACCAR to induce PACCAR and PHI to enter into the Merger
Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth herein, the parties agree as follows:

1. Grant of Option. The Company hereby grants to PACCAR an
irrevocable option (the "Stock Option") to purchase up
to 1,500,000 Company Common Shares for $7.375 per share
in cash. The Company will promptly make application to
list such shares on the New York Stock Exchange (the
"NYSE") on official notice of issuance.

2. Exercise of Option. The Stock Option may be exercised
by PACCAR, in whole or in part, at any time or from time
to time after execution of the Merger Agreement and on
or before the earlier of the Effective Time (as defined
in the Merger Agreement) or the termination of the
Merger Agreement in accordance with its terms.
Provided, however, the Stock Option may not be exercised
by PACCAR if PACCAR or PHI is in material breach of
their respective representations, warranties, covenants
or agreements contained in the Merger Agreement. In the
event PACCAR wishes to exercise the Stock Option, PACCAR
shall send a written notice to the Company specifying
the number of Company Common Shares it will purchase and
a place and date (not earlier than 5 or later than 10
business days from the date such notice is given) for
the closing of such purchase.

3. Company's Rights Plan. The Company shall take such
action as may be necessary to redeem the rights
distributed to shareholders pursuant to the Rights Plan
dated as of December 19, 1986 concurrently with the
execution of the Merger Agreement.
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STOCK OPTION AGREEMENT

Stock Option Agreement (hereinafter called "Agreement"),
dated as of January _3_, 1987, between Trico Industries, Inc., a
California corporation (the "Company"), PACCAR Inc,/a Delaware
corporation ("PACCAR"), and PACCAR Holdings, Inc.,/a California
corporation and a wholly-owned subsidiary of PACCAR ("PHI").

WHEREAS, the Company, PACCAR and PHI propos-e to enter into an
Agreement and Plan of Merger (the "Merger Agreement")
substantially in the form attached hereto providing for conversion
of the common shares, without par value, of tbie Company (the
"Company Common Shares") into the right to receive $8.00, per
share, and the merger (the "Merger") of PHI ,with the Company; and

WHEREAS, the Company has agreed to gramt a stock option to
PACCAR to induce PACCAR and PHI to enter j/nto the Merger
Agreement;

NOW, THEREFORE, in consideration ot the mutual covenants and
agreements set forth herein, the partiefs agree as follows:

1. Grant of Option. The Company hereby grants to PACCAR an
irrevocable option (the "Stiock Option") to purchase up
to 1,500,000 Company Common Shares for $7.375 per share
in cash. The Company wil/L promptly make application to
list such shares on the Mew York Stock Exchange (the
"NYSE") on official noti/ce of issuance.

2. Exercise of Option. The Stock Option may be exercised
by PACCAR, in whole o/ in part, at any time or from time
to time after execution of the Merger Agreement and on
or before the earliest of the Effective Time (as defined
in the Merger Agreement) or the termination of the
Merger Agreement in accordance with its terms.
Provided, however /the Stock Option may not be exercised
by PACCAR if PACCAR or PHI is in material breach of
their respective/representations, warranties, covenants
or agreements contained in the Merger Agreement. In the
event PACCAR wishes to exercise the Stock Option, PACCAR
shall send a w/itten notice to the Company specifying
the number of/Company Common Shares it will purchase and
a place and date (not earlier than 5 or later than 10
business da^ from the date such notice is given) for
the closing/of such purchase.

Company's/Rights Plan. The Company shall take such
action as/may be necessary to redeem the rights
distributed to shareholders pursuant to the Rights Plan
dated as of December 19, 1986 concurrently with the
execution of the Merger Agreement.
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4. Payment and Delivery of Certificates. At any closing
hereunder, PACCAR will pay the aggregate purchase price
for the Company Common Shares to be purchased in
immediately available funds in the amount of $7.375
multiplied by the number of Company Common Shares to be
purchased, and the Company will deliver to PACCAR a
certificate or certificates representing the Company
Common Shares so purchased and bearing an appropriate
legend agreed to by the parties indicating the shares
have not been registered under the Securities Act of
1933, as amended ("1933 Act"). Such purchased shares
will be listed on the NYSE.

The Company agrees that promptly upon the request of
PACCAR, the Company will register the purchased shares
under the 1933 Act at its expense (except for
underwriting and brokerage commissions and premiums for
any insurance against violations of the 1933 Act), and
under any applicable state securities laws for sale or
distribution in a delayed or continuous offering or
otherwise as PACCAR may specify and will keep such
registration in effect until the distribution is
completed (provided that the Company need not keep the
registration in effect longer than one year), unless, in
the unqualified written opinion of counsel to the
Company which counsel shall be reasonably acceptable to
PACCAR, addressed to PACCAR (a) PACCAR would be able to
dispose of all of the Company Common Shares issued upon
exercise of the Stock Option owned by it pursuant to
Rule 144 under the 1933 Act within three months of the
date of such opinion, or (b) registration is not
required for the sale and distribution of such Company
Common Shares. In the event of any demand for
registration pursuant to this Section 4, the Company may
delay the filing of such registration statement for a
period of up to 90 days if, in the good faith judgment
of the Company's Board of Directors, such delay is
necessary in order to avoid interference with a planned
material transaction involving the Company. When such
registration becomes effective or when PACCAR is
entitled to sell and distribute the purchased shares
without registration pursuant to said opinion, the
Company will issue and deliver to PACCAR a new
certificate, free of any restrictive legend,
representing the purchased shares in place of the
legended certificate.

PACCAR agrees by acquisition of Company Common Shares
upon exercise of the Stock Option, if so required by the
managing underwriter, not to effect any public sale or
distribution of such shares or sales of such shares
pursuant to Rule 144 under the 1933 Act, during the
seven days prior to and the 90 days after any
registration of Company Common Shares in a firm

-2-
PACCAR 00093



commitment underwritten offering for cash has become
effective.

5. Representations and Warranties of the Company. The
Company hereby represents and warrants to PACCAR as
follows:

(a) Due Authorization. This Agreement has been duly
authorized by all necessary corporate action on the
part of the Company and has been duly executed by a
duly authorized officer of the Company.

(b) Company Common Shares. Except for required filings
with governmental authorities and the NYSE, the
Company has taken all necessary corporate action to
authorize and reserve for issuance upon exercise of
the Stock Option authorized but unissued Company
Common Shares all of which, upon issuance pursuant
hereto, shall be duly and validly issued, fully
paid and nonassessable, and shall be delivered free
and clear of all liens and encumbrances of any kind
including any preemptive right of any stockholder
of the Company.

(c) No Conflicts. Neither the execution and delivery
of this Agreement nor the consummation of the
transactions contemplated hereby will violate or
result in any violation of or be in conflict with
or constitute a default under any term of (i) the
Articles of Incorporation or Bylaws of the Company,
(ii) any judgment, decree, statute, regulation,
rule or order applicable to the Company, or
(iii) any agreement or instrument where such
default would have a material adverse effect on the

• Company and its subsidiaries taken as a whole.

6. Representations and Warranties of PACCAR. PACCAR hereby
represents and warrants to the Company that any
purchased shares will not be acquired by PACCAR with a
view to their distribution (other than in a transaction
registered under the 1933 Act or exempt from such
registration) and will not be transferred except in a
transaction so registered or exempt.

7. Adjustment Upon Merger or Changes in Capitalization. In
the event of any change in the Company Common Shares by
reason of stock dividends, split-ups, recapitalizations,
combinations, exchanges of shares or the like, the
number of Company Common Shares subject to the Stock
Option and the purchase price per share shall be
adjusted appropriately. If prior to the expiration or
exercise of the Stock Option, the Company shall
consolidate with or merge into another corporation or
liquidate, PACCAR shall thereafter receive upon exercise
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of the Stock Option the securities or properties to
which a holder of the number of Company Common Shares
then deliverable upon the exercise thereof would have
been entitled upon such consolidation or merger or
liquidation, and the Company shall take such steps in
connection with such consolidation, merger or
liquidation as may be necessary to assure that the
provisions hereof shall thereafter be applicable, as
nearly as reasonably may be practicable, in relation to
any securities or property thereafter deliverable upon
exercise of the Stock Option.

8. Remedies. The Company agrees that if for any reason
PACCAR shall have exercised its rights under this
Agreement and the Company shall have failed to issue the
Company Common Shares subject to the Stock Option or to
perform its other obligations under this Agreement, then
PACCAR shall be entitled to specific performance and
injunctive and other equitable relief, and the Company
further agrees to waive and waives any requirement for
the securing or posting of any bond in connection with
the obtaining of any such injunctive or other equitable
relief. This provision is without prejudice to any
other rights that PACCAR may have against the Company
for any failure to perform its obligations under this
Agreement.

9. Miscellaneous.

(a) Assignment. This Agreement shall not be assignable
by the parties hereto, except that PACCAR may
assign this Agreement to any direct or indirect
subsidiary which agrees in writing to be bound by
the terms hereof.

(b) Amendments. This Agreement may not be modified,
amended, altered or supplemented, except upon the
execution and delivery of a written agreement by
the parties hereto.

(c) Notices. Any notice, request, instruction or other
document to be given hereunder by any party to the
others shall be in writing and delivered personally
or sent by registered or certified mail, postage
prepaid, or by telex or facsimile transmission if
to PACCAR or PHI, addressed to PACCAR or PHI, as
the case may be, at 777 106th Avenue, NE, Post
Office Box 1518, Bellevue, Washington 98009,
Attention: Law Department; and if to the Company,
addressed to the Company at 15707 South Main
Street, Gardena, California 92048, Attention:
Robert L. Litschi (with a copy to Brandt & Pettitt,
626 Wilshire Boulevard, Suite 410, Los Angeles,
California 90017, Attention: Roger C. Pettitt) or
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to such other persons or addresses as may be
designated in writing by the party to receive such
notice.

(d) Governing Law. This Agreement shall be governed by
and construed in accordance with the substantive
law of the State of California without giving
effect to the principles of conflict of laws
thereof.

(e) Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an
original, but all of which together shall
constitute one and the same agreement.

(f) Effect of Headings. The section headings herein
are for convenience only and shall not affect the
meaning thereof.

(g) Complete Agreement. This Agreement contains the
entire understanding of the parties and supersedes
any and all prior understandings or agreements,
oral or written, between and among the parties
respecting the within subject matter.

IN WITNESS WHEREOF, The Company and PACCAR have caused this
Agreement to be duly executed on the day and year first above
written.

Trico Industries, Inc.

By

Title
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TRICO INDUSTRIES, INC.

SECRETARY'S CERTIFICATE

The undersigned secretary of Trico Industries,
Inc., a California corporation, (the "Company"), hereby
certifies as follows:

1. That the attached resolution, comprising one
page, was duly adopted by the holders of a majority of the
issued and outstanding shares of Common Stock of the
Company at a special meeting held on March 31, 1987, at
which meeting a quorum of such shareholders was at all
times present and acting in accordance with the provisions
of the Bylaws of the Company.

2. That such resolution has not been rescinded
or amended and is in full force and effect as of the date
hereof.

IN WITNESS WHEREOF, the undersigned has executed
this Secretary's Certificate this -51 day of March,
1987.

Robert L. Litschi
Secretary
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TRICO INDUSTRIES, INC.

Resolution adopted at a special meeting of shareholders
held on March 31, 1987:

RESOLVED, that the proposed acquisition of Trico
Industries, Inc., a California corporation ("Trico"), by
PACCAR Inc, a Delaware corporation ("PACCAR"), to be
accomplished by the merger of a wholly-owned subsidiary of
PACCAR with and into Trico and the conversion of each
issued and outstanding share of the Common Stock of Trico
(other than shares held by PACCAR or its subsidiaries or
shares held by holders who have perfected their
dissenter's rights under the California General
Corporation Law) into the right to receive $8.00 in cash,
without interest, be, and hereby is, authorized, adopted
and approved.

PACCAR 00098



TRICO INDUSTRIES, INC.

SECRETARY'S CERTIFICATE

The undersigned secretary of Trico Industries,
Inc./ a California corporation (the "Company")/ hereby
certifies as follows:

1. That the attached resolutions, comprising
•QiV pages were duly adopted by the Board of Directors of
the Company at a meeting held on /"" *7 ~ 8^ __. at which
meeting a quorum of such Board was at all times present
and acting in accordance with the provisions of the Bylaws
of the Company.

2. That such resolutions have not been
rescinded or amended and are in full force and effect as
of the date hereof.

IN WITNESS WHEREOF, the undersigned has executed
this Secretary's Certificate this 31 day of March,
1987.

Robert L. Litschi
Secretary
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TRICO INDUSTRIES, INC.

MINUTES OF THE SPECIAL BOARD OF DIRECTORS MEETING

HELD JANUARY 7f 1987

A special meeting of the Board of Directors of the Company

was duly held at 2:00 p.m. local time on January 7f 1987 at the

Company office in Gardena, California, pursuant to telephonic

and written Call and Notice on behalf of W. D. Wagner, Presi-

dent of the Company. All of the Directors except Mr. Osborne

were present, namely, Messrs. Losk, Box, Wagner, Hoon, Gelles,

Davis and Litschi, Mr. Davis being present by conference tele-

phone call. Mr. Osborne is outside of the United States and

was unable to participate by telephone in the meeting but was

advised thereof and had confirmed to Mr. Litschi that he had

received due notice of the meeting. A quorum being present,

Mr. Box as Chairman duly convened the meeting.

APPROVAL OF CALL AND NOTICE

Upon motion duly made, seconded and unanimously carried

the following resolution was adopted:

RESOLVED, that the Call and Notice of this meeting be
and it is hereby in all respects duly approved.
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PROPOSED AMENDMENT OF STOCK OPTION PLANS (1979, 1981 and 1984)

Mr. Litschi reported the prior consideration of this mat-

ter as set forth in the Call and Notice of the Special Board of

Directors Meeting held November 20, 1986 and described therein

as Item No. 1 "Proposed Amendment of All Outstanding 'Incentive

Stock Option Plans to Convert Same to Non-Qualified Stock

Option Plans in Light of 1986 Tax Reform Act and Other Relevant

Factors." As presented to the November 20, 1986 meeting of the

Board, the proposed amendment of the Company's 1979, 1981 and

1984 Incentive Stock Option Plans was considered, deliberated

and discussed at length. Several directors inquired as to

whether the proposal is exactly in conformity with that pre-

sented to the November 20, 1986 meeting and at that time

postponed for further review and consideration and a recommen-

dation to the Board by management of the Company, to which

Messrs. Wagner and Litschi responded in the affirmative.

Following up on the consideration of the matter at the November

20, 1986 meeting, and upon motion duly made by Mr. Hoon,

seconded by Mr. Gelles, and unanimously carried, the following

resolutions were adopted:

RESOLVED, that, in light of the newly enacted 1986
Tax Reform Act, each of the existing incentive stock op-
tion plans of Trico Industries, Inc. shall be and it is
hereby amended, effective as of January 7, 1987, in the
following respects and particulars:

"(a) The word "incentive" in each Plan is
hereby deleted.

"(b) The last sentence of paragraph 4 on page 3
of each plan providing for sequential exercise of options
in accordance with the provisions of Section 422A of the
Internal Revenue Code is hereby deleted.
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"(c) The word 'three1 appearing in the fourth
line of paragraph 6 on page 4 of each of the Plans is
hereby changed to read 'six.'"

RESOLVED FURTHER, that each of the officers of the
corporation is hereby authorized to negotiate, execute and
deliver one or more letter agreements with present key
employees of the corporation pursuant to which any out-
standing stock options held by such present key employee
or employees is cancelled, if so desired by such key
employee, and that each of the remaining outstanding stock
options and stock option agreements relating thereto is
amended in accordance with the foregoing amendments to the
corporation's Stock Option Plans and to take such other
action and do such other things as may be deemed proper
and lawful to implement such amendments to such Option
Plans of the corporation."

RESOLVED FURTHER, that it is the intention of the
Board of Directors that if and to the extent that any of
the options granted to key employees of the corporation in
November, 1986 shall be invalid or asserted to be invalid
for any reason, such options shall be treated and con-
sidered as having been specially granted as non-qualified
options, subject to approval for listing on the New York
Stock Exchange.

1986 CONTRIBUTIONS TO ESOP

Mr. Litschi reported on the Company's previously

authorized contributions for 1986 to the Employee Stock Owner-

ship Plan for which a total of 30,000 shares have been con-

tributed in accordance with the June 26, 1986 authorization by

the Board, leaving an additional 12,864 shares to be con-

tributed to meet the Board's long standing practice of making

at least a minimum contribution to the ESOP consistent with the

Trico policy to provide certain "in lieu of pension" benefits

to Company employees. Mr. Litschi"s report to the Board dated

January 7, 1987, a copy of which is attached to these minutes,

was reviewed, considered and discussed and upon motion duly
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made, seconded and unanimously carried, the following res-

olution was adopted in that regard:

RESOLVED, that the report and recommendations of the
Trustees of the Trico Industries, Inc., Employee Stock
Ownership Plan calling for a 1986 contribution of an addi-
tional 12,864 shares as a regular contribution and 8,896
shares as a PAYSOP contribution be and the same are hereby
approved and adopted by the Board and the officers of the
corporation are hereby authorized and directed to imple-
ment same as being consistent with long-established pol-
icies and practices of the Board of Directors with respect
to ESOP contributions.

PROPOSED PACCAR, INC. MERGER AGREEMENT

The January 7, 1987 draft of the proposed Agreement and

Plan of Merger distributed to the directors and presented for

consideration at the meeting was reviewed, considered and dis-

cussed at length. Each director asked questions and made com-

ments on the various provisions with the principal areas of

concern being (i) Sections 6.1, 6.2 and 6.3 and the determina-

tion of the Board that all of the Board's legal powers and

duties to make a full and fair disclosure and analysis to the

shareholders of the Company of any competing offer to acquire

the Company must be preserved. Mr. Pettitt, general counsel to

the Company who was present at the meeting, explained the

changes which had been made in these sections of the Merger

Agreement to assure that the Board has reserved to it these

prerogatives and responsibilities, Additionally, the Directors

commented upon and Mr. Pettitt explained the application of the

provisions of Section 6.10 dealing with indemnification of the
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officers and directors to the fullest extent permitted by law

and the effective joinder in that indemnification by Paccar,

Inc., which provisions are recommended by special corporate and

securities counsel, Gibson, Dunn & Crutcher, as being

reasonable and fair protection to the officers and directors of

the Company.

The Board next considered and discussed Section 6.11 deal-

ing with employee benefits and directed that the parenthetical

sentence at the end of Section 6.11 be deleted .

After further extended discussion, deliberation and con-

sideration and upon motion by Mr. Gelles, duly seconded by Mr.

Boon and unanimously carried, the following resolutions were

adopted:

RESOLVED, that, consistent with the action taken by
the Board of Directors on December 30, 1986 at the special
meeting of the Board convened on that date, and after due
deliberation and consideration, the Board of Directors of
Trico Industries, Inc. hereby approves in principle the
terms, provisions and conditions of the proposed Agreement
and Plan of Merger as presented to and considered at this
meeting.

RESOLVED FURTHER, that a committee of this Board of
Directors comprised of Messrs. Box, Wagner and Litschi be
and it is hereby appointed, giving and granting to such
Committee, by majority vote or written consent, full
right, power and authority to do the following:

1. To negotiate, execute and deliver a final
definitive Agreement and Plan of Merger between this
corporation and Paccar, Inc., on such terms, provisions
and conditions as shall be approved by a majority of the
members of that Committee, such approval to be
conclusively evidenced by execution of such Agreement and
Plan of Merger by any two of the three members of that
Committee.

2. To approve and authorize, execute and deliver
such other instruments and documents and to approve,
authorize and direct the taking of any and all other
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action which the Committee by majority vote or written
consent shall determine to be necessary or proper and
lawful to complete and consummate each and all the terms,
provisions and conditions of said Agreement and Plan of
Merger, as so approved, and/or to take any and all other
action with respect thereto determined by the Committee to
be necessary, desirable, proper and/or lawful in respect
of the proposed merger, including but not limited to
approval and execution and filing of such proxy '
statements, notices, Hart-Scott Rodino Act filings and
other documents, calling and convening a special meeting
of shareholders of the Corporation and setting the agenda
for same and any and all related matters, the deter-
mination as to the propriety of the execution and delivery
of any and all such documents and/or the taking of any and
all such action to be conclusively evidenced by such
documents and/or the taking of such action.

RESOLVED FURTHER, that this corporation shall
fully indemnify each of the officers and directors of the
corporation in accordance with the provisions of Section
6.10 (a) of the Agreement and Plan of Merger which is by
this reference incorporated herein.

There being no further business to come before the meet-

ing, same was duly adjourned.

Approved:

W. T. Box, Chairman Robert L. Litschi,
Secretary
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AGREEMENT OF MERGER
: BETWEEN

TRICO INDUSTRIES, INC.
AND

PACCAR HOLDINGS, INC.

s-^ This Agreement of Merger is made and entered into
this -J/ day of March, 1987, by and between TRICO
INDUSTRIES, INC., a California corporation ("Trico"), and
PACCAR HOLDINGS, INC., a California corporation ("PHI").

WHEREAS, PHI and Trico and the respective Boards
of Directors thereof have approved as desirable and in the
best interests of each corporation that PHI be merged with
and into Trico by a statutory merger upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: PHI shall be merged with and into Trico
by a statutory merger (the "Merger") in accordance with
the California Corporations Code and on the terms and
conditions hereinafter expressed. At the Effective Time
of the Merger (as hereinafter defined), the separate
existence of PHI shall cease and Trico shall be the
surviving entity (the "Surviving Entity"). The Merger
shall have the effects specified in the California
Corporations Code.

SECOND: The Merger shall be effective (the
"Effective Time of the Merger") when this Agreement of
Merger and appropriate certificates of its approval and
adoption shall have been filed with the Secretary of State
of the State of California in accordance with Section 1103
of the California Corporations Code.

THIRD: The manner of converting the shares of
the common stock of PHI and Trico upon the Merger shall,
by virtue of the Merger and without any action on the part
of the holders thereof, be as follows:

(a) The shares of common stock of PHI which
shall be outstanding immediately prior to the
Effective Time of the Merger shall be converted into a
like .number of shares of common stock of the Surviving
Entity.

(b) Each of the shares of Trico common
stock which shall be outstanding immediately prior to
the Effective Time of the Merger (the "Shares") shall,
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without any action on the part of the holder thereof,
cease to be outstanding and be converted into the
right to receive an amount in cash (the "Conversion
Amount") equal to $8.00 per share (except for Shares
which are dissenting shares within the meaning of
Section 1300(b) of the California Corporations Code
and except for Shares held by PACCAR Inc, a Delaware
corporation ("PACCAR"), PHI, or any direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies")), without interest thereon, and holders of
certificates which represent the Shares shall
thereafter have no rights as shareholders of the
Surviving Entity.

(c) The Shares held by any of the PACCAR
Companies immediately prior to the Effective Time of
the Merger shall cease to be outstanding, shall be
canceled and retired without payment of any
consideration therefor and shall cease to exist.

FOURTH: The Articles of Incorporation of Trico
in effect immediately prior to the Effective Time of the
Merger shall be the Articles of Incorporation of the the
Surviving Entity after the Effective Time of the Merger.i

FIFTH: The Bylaws of Trico in effect immediately
prior to the Effective Time of the Merger shall be the
Bylaws of the Surviving Entity after the Effective Time of
the Merger.

SIXTH: The directors of PHI immediately prior to
the Effective Time of the Merger shall, from and after the
Effective Time of the Merger, be the directors of the
Surviving Entity, each of whom shall serve until his
death, resignation, removal, or his successor shall be
elected in accordance with law and the Articles of
Incorporation and Bylaws of the Surviving Entity.

SEVENTH: After the Effective Time of the Merger,
as promptly as practicable after the surrender by a holder
of certificates representing one or more Shares in
accordance with instructions provided to the holder, an
exchange agent appointed by PACCAR and reasonably
satisfactory to Trico shall deliver to such holder the
amount to which such holder is entitled as specified in
THIRD above in exchange for such certificates so
surrendered. Such amount shall be paid from immediately
available funds deposited by PACCAR with such exchange
agent prior to the Effective Time and held by such
exchange agent as agent for holders of Shares.

EIGHTH: Prior to the filing of this Agreement of
Merger with the Secretary of State of the State of
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California, this Agreement of Merger may be amended or
terminated by the agreement of the Boards of Directors of
PHI and Trico notwithstanding approval of this Agreement
of Merger by the shareholders of Trico and PHI, provided
that no amendment hereof may change the Conversion Amount
or change any other principal term hereof without the
approval of Trico's and PHI's respective shareholders.

IN WITNESS WHEREOF the parties have executed this
Agreement of Merger.

TRICO INDUSTRIES, INC.

By

Ssctetary

PACCAR HOLDINGS?, INC.

Vice President
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

PACCAR HOLDINGS, INC.

W. K. Smith and E. A. Carpenter certify that:

1. They are the Vice President and the Secretary,
respectively, of PACCAR Holdings, Inc., a California corporation
(the "Company").

2. The Company has only one class of shares and
the total number of outstanding shares is 10,000,000.

3. The principal terms of the Agreement of Merger
in the form attached (the "Agreement) were duly approved by
the Board of Directors and shareholders of the Company by the
vote of a number of shares of each Class which equaled or exceeded
the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury under
the laws of the State of California that the matters set forth
in this certificate are true and correct to our knowledge.

Dated: March 27 , 1987

Place: Rpllpvnp. w^shi natnn .

W. K. Smith
Vice President

E. A. Carpenter
Secretary
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

TRICO INDUSTRIES, INC.

W.D. WAGNER and ROBERT L. LITSCHI certify that:

1. They are the President and Chief Executive
Officer, and the Secretary, respectively, of Trico
Industries, Inc., a California corporation (the "Company").

2. The number of outstanding shares of each
class of the Company's Capital Stock is 8,332,159 shares
of Common Stock and 0 shares of Preferred Stock.

3. The principal terms of the Agreement of
Merger in the form attached (the "Agreement") were duly
approved by the Board of Directors and shareholders of the
Company by the vote of a number of shares of each class
which equaled or exceeded the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury
under the laws of the State of California that the matters
set forth in this certificate are true and correct to our
knowledge.

Dated: March 31, 1987
Los Angeles, California

W.D. Wagner
President

Robert L. Litschi
Secretary

5699v
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STATE OF CALIFORNIA

FRANCHISE TAX BOARD
SACRAMENTO, CALIFORNIA 95857

TELEPHONE (916) 355-0895

MAKGH 27, 1987

WILLIAM S. GBEGOfil
901 fl STBEET, STE *KX>
SACRAMENTO, CA.t 95814

ISSUED To: PACCAR HOLDINGS, INC.
GOBP. NO.: 1575052

This certificate expires nn J*"J 15 • 198?

THIS IS TO CERTIFY THAT all taxes imposed on the above-named corporation under the
Bank and Corporation Tax Law have been paid or are secured by bond, deposit or other security.

The issuance of this certificate does not relieve the taxpayer, or any person liable at law or in
equity, of the liability for filing any return or the payment of any taxes, penalties, or interest
imposed pursuant to the provisions of Chapter 2 of the Bank and Corporation Tax Law accrued
or accruing for any period prior to the effective date of dissolution, merger or withdrawal as
recorded by the Office of die Secretary of State.

Every corporation qualified to do business in this State is required to file a return and pay at least
the minimum tax annually until its existence is terminated or its right to transact intrastate business
is surrendered, with the Office of the Secretary of State.

It is the responsibility of the corporation to file appropriate documents with the Office of the
Secretary of State (1230 J Street, Sacramento, CA 95814).

A copy of this tax clearance certificate has been sent to the Office of the Secretary of State at Sacra-
mento, California. The original of this certificate may be retained for the files of the corporation.

FRANCHISE TAX BOABD

BE:11:JS:SHA _ _
n Authorized Signature ^— __.
(J CorpomUn Audit SEA

Tax ClatXmce Vnto

FTB 257O (4-BO) QUAD G>T OSP
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PACCAR INC

OFFICER'S CERTIFICATE

The undersigned officer of PACCAR Inc, a Delaware
corporation (the "Company"), hereby certifies as follows:

The representations and warranties of the Company
contained in the Agreement and Plan of Merger dated as of
January 9, 1987 ("the Agreement"), by and among Trico
Industries, Inc., a California corporation, the Company
and Paccar Holdings, Inc., a California corporation, are
true and correct in all material respects on the date
hereof, except for representations and warranties
specifically relating to a time or times other than the
date hereof (which are or were true and correct in all
material respects at such time or times) with the same
force and effect as if made on the date hereof, and the
Company has performed or complied in all material respects
with all other agreements and covenants required by the
Agreement to be performed by it at or prior to'the date
hereof.

IN WITNESS WHEREOF, the undersigned has executed
this Officer's Certificate this 3/ day of March, 1987,

Executive Vice President
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TRICO INDUSTRIES, INC.

OFFICERS' CERTIFICATE

The undersigned officers of Trico Industries,
Inc., a California corporation (the "Company"), hereby
certify as follows:

1. The representations and warranties of the
Company contained in the Agreement and Plan of Merger
dated as of January 9, 1987 ("the Agreement"), by and
among the Company, PACCAR Inc, a Delaware corporation
("PACCAR"), and Paccar Holdings, Inc., a California
corporation, are true and correct in all material respects
on the date hereof, except for representations and
warranties specifically relating to a time or times other
than the date hereof (which are or were true and correct
in all material respects at such time or times) with the
same force and effect as if made on the date hereof, and
the Company has performed or complied in all material
respects with all other agreements and covenants required
by the Agreement to be performed by it at or prior to the
date hereof.

2. All options granted prior to November, 1986,
to purchase shares of the Common Stock of the Company have
been redeemed and cancelled pursuant to the terms of the
Agreement as of the date hereof.

3. All options granted after October, 1986, to
purchase shares of the Common Stock of the Company have
been converted into options to purchase shares of the
Common Stock of PACCAR pursuant to the terms of the
Agreement as of the date hereof.

IN WITNESS WHEREOF, the undersigned have executed
this Officers' Certificate this 3) day of March, 1987,

W. D. Wagner
President

Robert L. Litschi
Secretary
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PACCAR HOLDINGS, INC.

OFFICER'S CERTIFICATE

The undersigned officer of Paccar Holdings, Inc.,
a California corporation (the "Company"), hereby certifies
as follows:

The representations and warranties of the Company
contained in the Agreement and Plan of Merger dated as of
January 9, 1987 ("the Agreement"), by and among Trico
Industries, Inc., a California corporation, PACCAR Inc, a
Delaware corporation, and the Company are true and correct
in all material respects on the date hereof, except for
representations and warranties specifically relating to a
time or times other than the date hereof (which are or
were true and correct in all material respects at such
time or times) with the same force and effect as if made
on the date hereof, and the Company has performed or
complied in all material respects with all other
agreements and covenants required by the Agreement to be
performed by it at or prior to the date hereof.

IN WITNESS WHEREOF, the undersigned has executed
this Officer's Certificate this 3/ day of March, 1987,

W. K. Smith
Vice President

PACCAR 00114



C T CORPORATION SYSTEM

KRB
DGO
DBR
JMC
CJJ

Associated with The Corporation Trust Company

1218 THIRD AVENUE. SEATTLE. WASH 98101 -J2S)S) 622-4511

June 26, 1987

RWD _
(PEG

Mr. Bruce Holliday
Assistant General Counsel
Legal Department
PACCAR Inc.
P.O. Box 1518
Bellevue, Washington 98009

Re: PACCAR Holdings, Inc.

Dear Mr. Holliday:

Enclosed please find evidence of merger between Trico Industries, Inc. and
the above-referenced company in the state of California, effective March 31,
1987.

This concludes our services in connection with this filing and our statement,
reflecting your advance, will follow in due course.

Thank you for the opportunity to be of assistance. If we may be of any
additional service, please do not hesitate to call.

Very truly yours,

C T CORPORATION SYSTEM

Stoui
Service Representative

enc.
SS/sp
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State
California
OFFICE OF THE SECRETARY OF STATE

CORPORATION DIVISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California this

APR i 1987

, -v , .

"^

Secretary of State

SEC/STATE FORM CE-1O7

PACCAR 00116

86 <OB8B



E N D O R S E D
F I L E D

AGREEMENT OF MERGER o4 *. *-. <* Co«cn*
BETWEEN

TRICO INDUSTRIES, INC. MAR 3 1 1987
AND

PACCAR HOLDINGS, INC. MAffiH KH» Bl Swctwy oi State

This Agreement of Merger is made and entered into
this 5/ day of March, 1987, by and between-^TRICO • —
INDUSTRIES, INC., a California corporation ("Trico"), and
PACCAR HOLDINGS, INC., a California corporation ("PHI").

WHEREAS, PHI and Trico and the respective Boards
of Directors thereof have approved as desirable and in the
best interests of each corporation that PHI be merged with
and into Trico by a statutory merger upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: PHI shall be merged with and into Trico
by a statutory merger (the "Merger") in accordance with
the California Corporations Code and on the terms and
conditions hereinafter expressed. At the Effective Time
of the Merger (as hereinafter defined), the separate
existence of PHI shall cease and Trico shall be the
surviving entity (the "Surviving Entity"). The Merger
shall have the effects specified in the California
Corporations Code.

SECOND: The Merger shall be effective (the
"Effective Time of the Merger") when this Agreement of
Merger and appropriate certificates of its approval and
adoption shall have been filed with the Secretary of State
of the State of California in accordance with Section 1103
of the California Corporations Code.

THIRD: The manner of converting the shares of
the common stock of PHI and Trico upon the Merger shall,
by virtue of the Merger and without any action on the part
of the holders thereof, be as follows:

(a) The shares of common stock of PHI which
shall be outstanding immediately prior to the
Effective Time of the Merger shall be converted into a
like number of shares of common stock of the Surviving
Entity.

(b) Each of the shares of Trico common
stock which shall be outstanding immediately prior to
the Effective Time of the Merger (the "Shares")' shall,
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without any action on the part of the holder thereof,
cease to be outstanding and be converted into the
right to receive an amount in cash (the "Conversion
Amount") equal to $8.00 per share (except for Shares
which are dissenting shares within the meaning of
Section 1300(b) of the California Corporations Code
and except for Shares held by PACCAR Inc, a Delaware
corporation ("PACCAR"), PHI, or any direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies")), without interest thereon, and holders of
certificates which represent the Shares shall
thereafter have no rights as shareholders of the
Surviving Entity.

(c) The Shares held by any of the PACCAR
Companies immediately prior to the Effective Time of
the Merger shall cease to be outstanding, shall be
canceled and retired without payment of any
consideration therefor and shall cease to exist.

FOURTH: The Articles of Incorporation of Trico
in effect immediately prior to the Effective Time of the
Merger shall be the Articles of Incorporation of the the
Surviving Entity after the Effective Time of the Merger.

FIFTH: The Bylaws of Trico in effect immediately
prior to the Effective Time of the Merger shall be the
Bylaws of the Surviving Entity after the Effective Time of
the Merger.

SIXTH: The directors of PHI immediately prior to
the Effective Time of the Merger shall, from and after the
Effective Time of the Merger, be the directors of the
Surviving Entity, each of whom shall serve until his
death, resignation, removal, or his successor shall be
elected in accordance with law and the Articles of
Incorporation and Bylaws of the Surviving Entity.

SEVENTH: After the Effective Time of the Merger,
as promptly as practicable after the surrender by a holder
of certificates representing one or more Shares in
accordance with instructions provided to the holder, an
exchange agent appointed by PACCAR and reasonably
satisfactory to Trico shall deliver to such holder the
amount to which such holder is entitled as specified in
THIRD above in exchange for such certificates so
surrendered. Such amount shall be paid from immediately
available funds deposited by PACCAR with such exchange
agent prior to the Effective Time and held by such
exchange agent as agent for holders of Shares.

EIGHTH: Prior to the filing of this Agreement of
Merger with the Secretary of State of the State of
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California, this Agreement of Merger may be amended or
terminated^by the agreement of the Boards of Directors of
PHI and Trico notwithstanding approval of this Agreement
of Merger by the shareholders of Trico and PHI, provided
that no amendment hereof may change the Conversion Amount
or change any other principal term hereof without the
approval of Trico's and PHI's respective shareholders.

IN WITNESS WHEREOF the parties have executed this
Agreement of Merger.

TRICO INDUSTRIES, INC,

By (-ŵ .«

By

President
/

Secretary

PACCAR HOLDINGS

/ ; /
By ^J, -I- '

Vice Preside

*k
By

Assistant Secretary

PACCAR 00119



CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

TRICO INDUSTRIES, INC.

W.D. WAGNER and ROBERT L. LITSCHI certify that:

1. They are the President and Chief Executive
Officer, and the Secretary, respectively, of Trico
Industries, Inc., a California corporation (the "Company").

2. The number of outstanding shares of each
class of the Company's Capital Stock is 8,332,159 shares
of Common Stock and 0 shares of Preferred Stock.

3. The principal terms of the Agreement of
Merger in the form attached (the "Agreement") were duly
approved by the Board of Directors and shareholders of the
Company by the vote of a number of shares of each class
which equaled or exceeded the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury
under the laws of the State of California that the matters
set forth in this certificate are true and correct to our
knowledge.

Dated: March 31, 1987
Los Angeles, California

W.D. Wagner
President

Robert L. Litschi
Secretary

5699v
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

PACCAR HOLDINGS, INC.

W. K. Smith and E. A. Carpenter certify that:

1. They are the Vice President and the Secretary,
respectively, of PACCAR Holdings, Inc., a California corporation
(the "Company").

2. The Company has only one class of shares and
the total number of outstanding shares is 10,000,000.

3. The principal terms of the Agreement of Merger
in the form attached (the "Agreement) were duly approved by
the Board of Directors and shareholders of the Company by the
vote of a number of shares of each Class which equaled or exceeded
the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury under
the laws of the State of California that the matters set forth
in this certificate are true and correct to our knowledge.

Dated: March 27 , 1987

Place: Bellevue, Washington

W. K. Smith
Vice President

E. A. Carpenter
Secretary
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State
California
OFFICE OF THE SECRETARY OF STATE

CORPORATION DIVISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California this

APR 11987

«*-

Secretary of State

SEC/STATE FORM CE-1O7
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E N D O R S E D
F I L E D

fc>*» offic* ot *•
i

AGREEMENT OF MERGER "t*v J' >L'
BETWEEN MAR 3 1 J987

TRICO INDUSTRIES, INC.

PACCAR HOL^NGS, INC.

^ This Agreement of Merger is made and entered into
this 5i day of March, 1987, by and between TRICO
INDUSTRIES, INC., a California corporation ("Trico"), and
PACCAR HOLDINGS, INC., a California corporation ("PHI").

WHEREAS, PHI and Trico and the respective Boards
of Directors thereof have approved as desirable and in the
best interests of each corporation that PHI be merged with
and into Trico by a statutory merger upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: PHI shall be merged with and into Trico
by a statutory merger (the "Merger") in accordance with
the California Corporations Code and on the terms and
conditions hereinafter expressed. At the Effective Time
of the Merger (as hereinafter defined), the separate
existence of PHI shall cease and Trico shall be the
surviving entity (the "Surviving Entity"). The Merger
shall have the effects specified in the California
Corporations Code.

SECOND: The Merger shall be effective (the
"Effective Time of the Merger") when this Agreement of
Merger and appropriate certificates of its approval and
adoption shall have been filed with the Secretary of State
of the State of California in accordance with Section 1103
of the California Corporations Code.

THIRD: The manner of converting the shares of
the common stock of PHI and Trico upon the Merger shall,
by virtue of the Merger and without any action on the part
of the holders thereof, be as follows:

(a) The shares of common stock of PHI which
shall be outstanding immediately prior to the
Effective Time of the Merger shall be converted into a
like number of shares of common stock of the Surviving
Entity.

(b) Each of the shares of Trico common
stock which shall be outstanding immediately prior to
the Effective Time of the Merger (the "Shares") shall,
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without any action on the part of the holder thereof,
cease to be outstanding and be converted into the
right to receive an amount in cash (the "Conversion
Amount") equal to $8.00 per share (except for Shares
which are dissenting shares within the meaning of
Section 1300(b) of the California Corporations Code
and except for Shares held by PACCAR Inc, a Delaware
corporation ("PACCAR"), PHI, or any direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies")), without interest thereon, and holders of
certificates which represent the Shares shall
thereafter have no rights as shareholders of the
Surviving Entity.

(c) The Shares held by any of the PACCAR
Companies immediately prior to the Effective Time of
the Merger shall cease to be outstanding, shall be
canceled and retired without payment of any
consideration therefor and shall cease to exist.

FOURTH: The Articles of Incorporation of Trico
in effect immediately prior to the Effective Time of the
Merger shall be the Articles of Incorporation of the the
Surviving Entity after the Effective Time of the Merger.

FIFTH: The Bylaws of Trico in effect immediately
prior to the Effective Time of the Merger shall be the
Bylaws of the Surviving Entity after the Effective Time of
the Merger.

SIXTH: The directors of PHI immediately prior to
the Effective Time of the Merger shall, from and after.the
Effective Time of the Merger, be the directors of the
Surviving Entity, each of whom shall serve until his
death, resignation, removal, or his successor shall be
elected in accordance with law and the Articles of
Incorporation and Bylaws of the Surviving Entity.

SEVENTH: After the Effective Time of the Merger,
as promptly as practicable after the surrender by a holder
of certificates representing one or more Shares in
accordance with instructions provided to the holder, an
exchange agent appointed by PACCAR and reasonably
satisfactory to Trico shall deliver to such holder the
amount to which such holder is entitled as specified in
THIRD above in exchange for such certificates so
surrendered. Such amount shall be paid from immediately
available funds deposited by PACCAR with such exchange
agent prior to the Effective Time and held by such
exchange agent as agent for holders of Shares.

EIGHTH: Prior to the filing of this Agreement of
Merger with the Secretary of State of the State of
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California, this Agreement of Merger may be amended or
terminated by the agreement of the Boards of Directors of
PHI and Trico notwithstanding approval of this Agreement
of Merger by the shareholders of Trico and PHI, provided
that no amendment hereof may change the Conversion Amount
or change any other principal term hereof without the
approval of Trico's and PHI's respective shareholders.

IN WITNESS WHEREOF the parties have executed this
Agreement of Merger.

TRICO INDUSTRIES, INC.

Secretary

PACCAR HOLDIN

By

By

Vice~-p resident"

Assistant Secretary
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

TRICO INDUSTRIES, INC.

W.D. WAGNER and ROBERT L. LITSCHI certify that:

1. They are the President and Chief Executive
Officer, and the Secretary, respectively, of Trico
Industries, Inc., a California corporation (the "Company").

2. The number of outstanding shares of each
class of the Company's Capital Stock is 8,332,159 shares
of Common Stock and 0 shares of Preferred Stock.

3. The principal terms of the Agreement of
Merger in the form attached (the "Agreement") were duly
approved by the Board of Directors and shareholders of the
Company by the vote of a number of shares of each class
which equaled or exceeded the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury
under the laws of the State of California that the matters
set forth in this certificate are true and correct to our
knowledge.

Dated: March 31, 1987
Los Angeles, California

W.D. Wagner
President

Robert L. Litschi
Secretary

5699v
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

PACCAR HOLDINGS, INC.

W. K. Smith and E. A. Carpenter certify that:

1. They are the Vice President and the Secretary,
respectively, of PACCAR Holdings, Inc., a California corporation
(the "Company" ) .

2. The Company has only one class of shares and
the total number of outstanding shares is 10,000,000.

3. The principal terms of the Agreement of Merger
in the form attached (the "Agreement) were duly approved by
the Board of Directors and shareholders of the Company by the
vote of a number of shares of each Class which equaled or exceeded
the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury under
the laws of the State of California that the matters set forth
in this certificate are true and correct to our knowledge.

Dated: March 27 , 1987

Place: Bellevue, Washington

W. K. Smith
Vice President

E.A.Carpenter
Secretary
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AGREEMENT OF MERGER

TRICO INDUSTRIES, INC. ^^3 1 1987
AND

PACCAR HOLDINGS, INC. MARCH FONG EU, StcielVTolState

This Agreement of Merger is made and entered into
this 51 day of March, 1987, by and between -TRICO • —
INDUSTRIES, INC., a California corporation ("Trico"), and
PACCAR HOLDINGS, INC., a California corporation ("PHI").

WHEREAS, PHI and Trico and the respective Boards
of Directors thereof have approved as desirable and in the
best interests of each corporation that PHI be merged with
and into Trico by a statutory merger upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: PHI shall be merged with and into Trico
by a statutory merger (the "Merger") in accordance with
the California Corporations Code and on the terms and
conditions hereinafter expressed. At the Effective Time
of the Merger (as hereinafter defined), the separate
existence of PHI shall cease and Trico shall be the
surviving entity (the "Surviving Entity"). The Merger
shall have the effects specified in the California
Corporations Code.

SECOND: The Merger shall be effective (the
"Effective Time of the Merger") when this Agreement of
Merger and appropriate certificates of its approval and
adoption shall have been filed with the Secretary of State
of the State of California in accordance with Section 1103
of the California Corporations Code.

THIRD: The manner of converting the shares of
the common stock of PHI and Trico upon the Merger shall,
by virtue of the Merger and without any action on the part
of the holders thereof, be as follows:

(a) The shares of common stock of PHI which
shall be outstanding immediately prior to the
Effective Time of the Merger shall be converted into a
like number of shares of common stock of the Surviving
Entity.

(b) Each of the shares of Trico common
stock which shall be outstanding immediately prior to
the Effective Time of the Merger (the "Shares") shall,
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without any action on the part of the holder thereof,
cease to be outstanding and be converted into the
right to receive an amount in cash (the "Conversion
Amount") equal to $8.00 per share (except for Shares
which are dissenting shares within the meaning of
Section 1300(b) of the California Corporations Code
and except for Shares held by PACCAR Inc, a Delaware
corporation ("PACCAR"), PHI, or any direct or indirect
subsidiary of PACCAR (collectively, the "PACCAR
Companies")), without interest thereon, and holders of
certificates which represent the Shares shall
thereafter have no rights as shareholders of the
Surviving Entity.

(c) The Shares held by any of the PACCAR
Companies immediately prior to the Effective Time of
the Merger shall cease to be outstanding, shall be
canceled and retired without payment of any
consideration therefor and shall cease to exist.

FOURTH: The Articles of Incorporation of Trico
in effect immediately prior to the Effective Time of the
Merger shall be the Articles of Incorporation of the the
Surviving Entity after the Effective Time of the Merger.

FIFTH: The Bylaws of Trico in effect immediately
prior to the Effective Time of the Merger shall be the
Bylaws of the Surviving Entity after the Effective Time of
the Merger.

SIXTH: The directors of PHI immediately prior to
the Effective Time of the Merger shall, from and after the
Effective Time of the Merger, be the directors of the
Surviving Entity, each of whom shall serve until his
death, resignation, removal, or his successor shall be
elected in accordance with law and the Articles of
Incorporation and Bylaws of the Surviving Entity.

SEVENTH: After the Effective Time of the Merger,
as promptly as practicable after the surrender by a holder
of certificates representing one or more Shares in
accordance with instructions provided to the holder, an
exchange agent appointed by PACCAR and reasonably
satisfactory to Trico shall deliver to such holder the
amount to which such holder is entitled as specified in
THIRD above in exchange for such certificates so
surrendered. Such amount shall be paid from immediately
available funds deposited by PACCAR with such exchange
agent prior to the Effective Time and held by such
exchange agent as agent for holders of Shares.

EIGHTH: Prior to the filing of this Agreement of
Merger with the Secretary of State of the State of
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California, this Agreement of Merger may be amended or
terminated by the agreement of the Boards of Directors of
PHI and Trico notwithstanding approval of this Agreement
of Merger by the shareholders of Trico and PHI, provided
that no amendment hereof may change the Conversion Amount
or change any other principal term hereof without the
approval of Trico's and PHI's respective shareholders.

IN WITNESS WHEREOF the parties have executed this
Agreement of Merger.

TRICO INDUSTRIES, INC.

Secretary

PACCAR HOLDIN

By <„
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

PACCAR HOLDINGS, INC.

W. K. Smith and E. A. Carpenter certify that:

1. They are the Vice President and the Secretary,
respectively, of PACCAR Holdings, Inc., a California corporation
(the "Company"}.

2. The Company has only one class of shares and
the total number of outstanding shares is 10,000,000.

3. The principal terms of the Agreement of Merger
in the form attached (the "Agreement) were duly approved by
the Board of Directors and shareholders of the Company by the
vote of a number of shares of each Class which equaled or exceeded
the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury under
the laws of the State of California that the matters set forth
in this certificate are true and correct to our knowledge.

Dated: N[arch 27 , 1987

Place: Bellevue, Washington

W. K. Smith
Vice President

•<itt<.
E. A. Carpenter
Secretary
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
BY

TRICO INDUSTRIES, INC.

W.D. WAGNER and ROBERT L. LITSCHI certify that:

1. They are the President and Chief Executive
Officer, and the Secretary, respectively, of Trico
Industries, Inc., a California corporation (the "Company").

2. The number of outstanding shares of each
class of the Company's Capital Stock is 8,332,159 shares
of Common Stock and 0 shares of Preferred Stock.

3. The principal terms of the Agreement of
Merger in the form attached (the "Agreement") were duly
approved by the Board of Directors and shareholders of the
Company by the vote of a number of shares of each class
which equaled or exceeded the vote required.

4. The percentage vote required of each class is
more than 50% of the outstanding shares of the Company.

5. We further declare under penalty of perjury
under the laws of the State of California that the matters
set forth in this certificate are true and correct to our
knowledge.

Dated: March 31, 1987
Los Angeles, California

W.D. Wagner
President

LA-
Robert L. Litschi
Secretary

5699v
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement ("Agreement"), dated as of October 9, 1997, is by and
between EVI, Inc., a Delaware corporation ("Purchaser"), and PACCAR Inc, a Delaware
corporation ("Seller").

Seller is interested in selling and Purchaser is interested in purchasing all of the issued
and outstanding shares of stock of Trico Industries, Inc.

NOW, THEREFORE, Seller and Purchaser agree as follows:

ARTICLE I
DEFINITIONS

As used herein, the following terms shall have the following meanings:

1.1 Assumed Liabilities. The term "Assumed Liabilities" means those liabilities
described in Section 2.2 hereof.

1.2 Benefit Plan. The term "Benefit Plan" means any collective bargaining agreement
or any bonus, pension, profit sharing, deferred compensation, incentive compensation, stock
ownership, stock purchase, stock option, phantom stock, retirement, vacation, severance,
disability, death benefit, hospitalization, medical dependent care, cafeteria, employee assistance,
scholarship program or other plan, arrangement or understanding (whether or not legally
binding) providing benefits to any current or former employee or director of the Company or a
Subsidiary of the Company, except for the Excluded Assets and Liabilities.

1.3 BMW. The term "BMW" means BMW Monarch (Lloydminster) Ltd.

1.4 Closing Date. The "Closing Date" means October 31, 1997. If the expiration of
the waiting period under the Hart-Scott-Rodino Anti-Trust Improvements Act of 1976, as
amended ("HSR Act"), occurs after October 31, then the Closing Date shall be the fifth day after
the date on which the waiting period expires unless Seller or Purchaser has terminated this
Agreement under Section 10.1. The Closing Date may be changed by mutual agreement of the
parties.

1.5 Code. The term "Code" means the Internal Revenue Code of 1986, as amended.

1.6 Company. The term "Company" shall mean Trico Industries, Inc.
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1.7 Company Assets. The term "Company Assets" means all of the Company's and
Kobe's properties, assets, rights, obligations and liabilities, whether tangible or intangible, real or
personal, contingent or otherwise, as of the Closing Date (except the Excluded Assets and
Liabilities) and which are used or have arisen in connection with the business of the Company,
including without limitation, the following:

1.7.1 All real property, plants, buildings, cranes and other improvements, and
the interests in real property under any option or lease ("Real Property"), which are
further identified on Schedule 1.7.1 hereto, except for the Excluded Assets and
Liabilities;

1.7.2 All machinery, equipment (including without limitation, all transportation,
laboratory, testing, and office equipment), fixtures, trade fixtures, tools, jigs, dies,
furniture, inventory racks and other tangible property of any kind, except for the
Excluded Assets and Liabilities;

1.7.3 All raw materials, work-in-process, finished goods, inventories of parts,
and other inventories of the Company, including inventories consigned with dealers or
customers, if any;

1.7.4 All office, production, and other miscellaneous supplies of the Company;

1.7.5 All rights, liabilities and obligations existing under leases of personal
property (both as lessor and as lessee), contracts, options, licenses, permits, distribution
agreements, domestic and foreign dealer agreements, sales agreements, purchase
agreements (including customer purchase orders), vehicle lease agreements, parts support
agreements, product availability commitments, performance commitments, and all other
agreements and business arrangements entered into in the normal course of business
("Contracts") which are further described on Schedule 1.7.5 hereto by category, with each
contract with an outstanding obligation in excess of $50,000 identified separately;

1.7.6 All patents and patent applications, registered and unregistered
trademarks, service marks, trade names and similar rights to names, marks and slogans,
common law and registered copyrights which are further identified on Schedule 1.7.6
hereto, and all applications for any of the foregoing, together with all rights to use all of
the foregoing forever, and all goodwill associated with any of the foregoing;

1.7.7 All inventions, discoveries, improvements, processes, methods, designs,
formulae (secret or otherwise), data, engineering, technical and shop drawings, specifica-
tions, trade secrets, confidential information, know-how and ideas, whether patentable or
not, shop rights, licenses and other similar rights and all drawings, records or other
indicia, however evidenced, of the foregoing, together with all rights to use all of the
foregoing and any goodwill associated with any of the foregoing;
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1.7.8 All computer software resident on computers included in the Company
Assets and used solely for the business of the Company, except the Excluded Assets and
Liabilities, provided that Company has the legal right to continue using such software
after a change in ownership of Company;

1.7.9 All bank and trust accounts and accounts receivable of the Company,
except the Excluded Assets and Liabilities;

1.7.10 All deposits and prepayments or prepaid expenses reflected on the
Statement of Net Assets, except the Excluded Assets and Liabilities;

1.7.11 All shares of stock in subsidiaries and other corporations owned by
Company and described in Schedule 1.7.11, except for the Excluded Assets and
Liabilities, (the "Subsidiaries");

1.7.12 All of the Company's records pertaining to products, customers, suppliers
or personnel and all other files and business records of every kind, including financial
records;

1.7.13 All advertising materials and all other printed or written materials;

1.7.14 All governmental and other licenses, permits, franchises, approvals and
certificates, to the extent transferable;

1.7.15 All goodwill, including that arising from business acquisitions, and all
other intangible properties; and

1.7.16 All other assets and liabilities of the Company not referred to in 1.7.1 to
1.7.15 above which are reflected or noted on the Statement of Net Assets or have arisen
in the ordinary course of the business of the Company, except for the Excluded Assets
and Liabilities.

1.8 Company Stock. The term "Company Stock" means all of the issued and
outstanding shares of stock of the Company.

1.9 Damages. The term "Damages" means any and all liabilities, losses, damages,
demands, assessments, claims, awards, judgments, penalties, settlements, fines, interest, costs
and expenses (including, without limitation, reasonable fees and expenses of attorneys,
consultants and other professionals incurred in connection with investigating and defending any
claims or causes of action), but excluding incidental, consequential (including without limitation
loss of profits or loss of business opportunities), punitive or exemplary damages, other than those
imposed in connection with a third party claim.
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1.10 Employees. The term "Employees" means all of the employees of the Company
and Kobe on or before the Closing Date.

1.11 Encumbrance. The term "Encumbrance" means any security interest, mortgage,
pledge, trust, claim, lien, charge, option, defect, restriction, encumbrance or other right or interest
of any third party of any nature whatsoever.

1.12 Environmental Laws. The term "Environmental Laws" means any and all laws,
statutes, ordinances, rules, regulations, orders, or determinations of any Governmental Entity
pertaining to health, safety or the environment applicable to (i) the Company's business or
operations, (ii) the Company Assets, or (iii) the disposal of any hazardous substance by the
Company, including, but not limited to, the Clean Air Act, as amended, the Comprehensive
Environmental, Response, Compensation, and Liability Act of 1980 ("CERCLA"), as amended,
the Federal Water Pollution Control Act, as amended, the Resource Conservation and Recovery
Act of 1976, as amended ("RCRA"), the Safe Drinking Water Act, as amended, the Toxic
Substances Drinking Water Act, as amended, and the Superfund Amendments and
Reauthorization Act of 1986, as amended. The term "hazardous substance" has the meaning
specified in CERCLA, and the term "disposal" (or "disposed") has the meaning specified in
RCRA; provided that, to the extent the laws of the state in which any Company Assets are
located establish a meaning for "hazardous substance" or "disposal" which is broader than that
specified in CERCLA or RCRA, such broader meaning shall apply with respect to such assets in
such state.

1.13 Excluded Assets and Liabilities. The term "Excluded Assets and Liabilities"
means the following assets and any related liabilities and obligations of the Company as of the
Closing Date (whether liquidated or unliquidated, known or unknown, material or immaterial,
fixed or contingent), which are not included in the Company Assets and will not be acquired by
Purchaser hereunder, all of which are described below:

1.13.1 The real property listed in Schedule 1.13.1 attached hereto;

1.13.2 All computer software licensed under a master agreement with Seller or
any affiliate of Seller (other than the Company) or resident on any computer not owned or
leased by the Company, even if it is also used by the Company;

1.13.3 All bank and trust accounts listed on Schedule 1.13.3(a) and all cash in the
bank accounts listed in. Schedule 1.13.3(b);

1.13.4 All insurance recoveries for environmental claims pending prior to the
Closing concerning insurance policies issued for years 1975 through 1988;

1.13.5 All intercompany receivables and payables between Seller and Company
or Kobe;

Stock Purchase Agreement
STOCK FIN 10/8/97

PACCAR 00136



1.13.6 Taxes pertaining to or attributable to the Company or any of its
subsidiaries with respect to any and all taxable periods or portions thereof ending on or
before the Closing Date, but only to the extent such Taxes arise from or relate to the
inclusion of the Company or such subsidiaries in a Tax Return of the Seller;

1.13.7 All letters of credit ("LC's") established by Seller or relying on the credit
of Seller for the benefit of Company, as listed on Schedule 1.13.7;

1.13.8 Any amounts owing to any Employees under any deferred compensation
plan maintained by Seller for any period prior to the Closing and which is not transferred
to Purchaser under the terms of this Agreement;

1.13.9 The shares of stock in any subsidiaries of Company listed on Schedule
1.13.9, which will be sold or assigned separately prior to the Closing, (the "Excluded
Subsidiaries"), any proceeds from such sale or assignment, and all documents, records
and other information of any kind or nature concerning the business and operations of the
Excluded Subsidiaries;

1.13.10 All Seller proprietary items including without limitation internal
telephone directories, Seller trademarked items, Seller promotional materials, compliance
and policy materials, and similar items;

1.13.11 The sponsorship of and all assets and liabilities related to the Company
and Seller Benefit Plans listed on Schedule 1.13.11;

1.13.12 All machinery, equipment, tooling, jigs, and fixtures used solely in
connection with the manufacture for Seller by Company of the products and components
listed on Schedule 1.13.12 ("Seller's Components"), and all designs, specifications,
copyrights and trademarks of Seller and any other intangibles related solely to Seller's
Components, but excluding any rights to the name "Trico" and any derivation thereof;

1.13.13 Any deferred intercompany gain as defined in Treasury Regulation
Section 1.1502-13;

1.13.14 All product liability, warranty and other claims, actions, litigation or
other proceedings listed on Schedule 1.13.14, including any cross-claims, counter-claims,
third party claims and claims for indemnity or contribution related to the subject matter of
such listed proceeding; and

1.13.15 Any claim, obligation, liability or action (i) related to the disposal of
hazardous substances by the Company, Kobe or any of their respective predecessors or
subsidiaries prior to Closing, (ii) related to any remediation, cleanup or other legal
obligation or obligation for contribution related to the ownership, use or lease of any
property, except for the Real Property, prior to the Closing by the Company, Kobe or any
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of their respective predecessors or subsidiaries, (iii) related to the exposure of a third
party (other than a present or former employee of the Company, Kobe or any of their
respective predecessors or subsidiaries) to a hazardous substance prior to the Closing as a
result of an action or omission by the Company, Kobe or any of their respective
predecessors or subsidiaries, and (iv) related to the exposure of a present or former
employee of the Company, Kobe or any of their respective predecessors or subsidiaries to
a hazardous substance in the workplace prior to the Closing as a result of an action or
omission by the Company, Kobe or any of their respective predecessors or subsidiaries,
but only to the extent that such injury or illness is not covered by the applicable worker's
compensation laws.

1.14 Final Statement of Net Assets. The term "Final Statement of Net Assets" means
the final statement of net assets of the Company, prepared as set forth in Section 3.3, as of the
later of October 31,1997 or the end of the calendar month preceding the Closing Date. The Final
Statement of Net Assets shall include reserve amounts that have been determined in accordance
with GAAP and calculated in a manner consistent with those shown on Schedule 1.20(b).

1.15 GAAP. The term "GAAP" means United States generally accepted accounting
principles as they apply to a statement of net assets for a subsidiary with exceptions consistent
with those used for the preparation of the Statement of Net Assets. GAAP does not include
footnote disclosures required by generally accepted accounting principles.

1.16 Governmental Entity. The term "Governmental Entity" means the United States
of America and any state, county, city, municipality and any subdivision thereof, and any court,
administrative or regulatory agency, commission, department or other governmental authority or
instrumentality.

1.17 Kobe. The term "Kobe" means Kobe International Ltd.

1.18 Material Adverse Effect. The term "Material Adverse Effect" means an adverse
change in the financial condition, business or operations of the Company or Kobe which, when
taken together with all other matters having a similar effect, is materially adverse, or will result
in a change which is materially adverse, to the Company and Kobe, taken as a whole.

1.19 Net Assets. The term "Net Assets" means, with reference to the Statement of Net
Assets and Final Statement of Net Assets, the difference between total assets and total liabilities
(including deferred income tax liabilities and capital lease obligations) of the Company and Kobe
on a consolidated basis determined in accordance with GAAP; provided, however, there shall be
excluded from the calculation of Net Assets the Excluded Assets and Liabilities, and there shall
be excluded from the calculation of Net Assets for the Final Statement of Net Assets any increase
or decrease in the items listed on Schedule 1.19 from the amounts shown for such items on the
Statement of Net Assets or Schedule 1.20(b).
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1.20 Statement of Net Assets. The term "Statement of Net Assets" means the adjusted
statement of net assets of the Company as of August 31, 1997, which is attached as
Schedule 1.20(a) hereto. Adjustments to the Statement of Net Assets for Excluded Assets and
Liabilities and corporate reserves are also described in Schedule 1.20(a). The Statement of Net
Assets also includes the reserves described on Schedule 1.20(b).

1.21 Taxes. The term "Taxes" means all federal, state, local, foreign and other taxes,
assessments or duties, including, but not limited to, all income, gross receipts, ad valorem, sales,
use, franchise, transfer, profits, value added, withholding, payroll, employment, excise, estimated
severance, property, windfall profits and other taxes, assessments or duties of any kind
whatsoever, imposed or collected by any Governmental Entity or pursuant to any governmental
requirement, together with any interest, penalty, addition to tax, fine or other additional amounts
imposed thereon or related thereto, and the term "Tax" means any one of the foregoing items.

1.22 Tax Returns. The term "Tax Returns" means all returns (including information
returns), declarations, reports, statements and other documents of, relating to, or required to be
filed in respect of, any and all Taxes based in whole or in part on net income (including but not
limited to the Texas franchise tax), and the term "Tax Return" shall mean any one of the
foregoing Tax Returns.

ARTICLE II
PURCHASE OF COMPANY STOCK AND ASSUMPTION OF LIABILITIES

2.1 Purchase of Company Stock. Upon the terms and subject to the conditions
contained herein, Seller will sell, transfer, assign and deliver to Purchaser and Purchaser will
acquire the Company Stock, free and clear of all Encumbrances, effective as of the end of
business on the Closing Date.

2.2 Obligations and Liabilities Assumed by Company. Purchaser shall cause the
Company to assume, effective as of the close of business on the Closing Date, all of the
obligations and liabilities of Seller with respect to the Company, the Company Assets and the
Company's business except for the Excluded Assets and Liabilities (the "Assumed Liabilities"),
including without limitation:

2.2.1 all liabilities and obligations accruing or becoming due or payable to the
Employees after the Closing Date (even if the claim arose or relates to a period prior to
the Closing Date) for compensation or other benefits related to the employment or
termination of employment of such Employees, including without limitation, liabilities
and obligations, if any, for worker's compensation, unemployment compensation or
termination of employment benefits, or under any of Seller's or Company's employee
health and benefit plans, pension and supplemental pension plans, annuities, or
employment contracts; and
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2.2.2 all guarantees, loans, commitments, contracts and other obligations made
or entered into by Company or Seller in connection with the business and operations of
Company.

Purchaser shall indemnify, defend and hold Seller harmless (according to the provisions of
Section 9.8 hereof) from all Damages, (whether or not arising out of third-party claims) arising
from or otherwise related to any of the Assumed Liabilities.

2.3 Obligations and Liabilities Assumed by Seller. Seller shall assume, effective as
of the close of business on the Closing Date, all Excluded Assets and Liabilities. Seller shall
indemnify, defend and hold the Company and the Purchaser harmless (according to the
provisions of Section 9.8 hereof) from all Damages, (whether or not arising out of third-party
claims) arising from or otherwise related to any of the Excluded Assets and Liabilities.

2.4 Purchase Price and Adjustment. Upon the terms and subject to the conditions
contained herein, the purchase price for the sale, transfer, assignment, conveyance and delivery
of the Company Stock ("Purchase Price") shall be One Hundred and Five Million Dollars
($105,000,000.00). There shall be an adjustment to the Purchase Price equal to the amount, if
any, by which the absolute value of the sum of items (i) and (ii) below exceeds $1,000,000. If
the sum is positive, Purchaser shall pay the adjustment to Seller; if it is negative, Seller shall pay
the adjustment to Purchaser.

(i) The amount remaining after the value of the "Net Assets" shown on the
Statement of Net Assets is subtracted from the value of the "Net Assets" shown on the
Final Statement of Net Assets; plus

(ii) Two Hundred Twenty-Five Thousand U.S. Dollars ($225,000) per month
(with a prorata portion for any part of a month) from August 31,1997 to the Closing
Date, as the agreed adjustment for Seller's share of the earnings of BMW during this
period.

Payment of any amount due in adjustment of the Purchase Price hereunder shall be paid by wire
transfer of immediately available funds to the account designated by Seller or Purchaser, as the
case may be. Any adjustment to the Purchase Price shall be received within five days after the
acceptance of the Final Statement of Net Assets pursuant to Section 3.3.

ARTICLE III
CLOSING

3.1 Closing. The Closing of the transactions contemplated herein (the "Closing")
shall be held on the Closing Date at Seller's corporate offices in Bellevue, Washington.
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3.2 Deliveries at Closing.

3.2.1 The Purchase Price shall be paid by Purchaser to Seller on the Closing
Date in immediately available funds, by wire transfer to Seller's account as designated by
Seller in writing prior to the Closing.

3.2.2 To effect the transfers referred to in Article II hereof, Seller will deliver to
Purchaser on the Closing Date:

(i) All certificates for the Company Stock and duly executed stock
assignment(s);

(ii) All of the Company's books, records and files not already located at the
Company's offices; and

(iii) Any other instruments reasonably requested by Purchaser to vest in
Purchaser good and marketable title to the Company Stock.

All instruments executed and delivered to Purchaser pursuant hereto shall be reasonably
satisfactory to Purchaser In form and substance.

3.3 Final Statement of Net Assets.

3.3.1 The amount for "Net Assets" shown on the Statement of Net Assets and
on the Final Statement of Net Assets has been and shall be, respectively, determined
consistently by Seller from the books and records of the Company, in accordance GAAP,
but subject to the limitations on adjustment set forth in Section 1.19 hereof.

3.3.2 As soon as practicable after the Closing Date (but in no event later than 30
days thereafter), Seller shall deliver the Final Statement of Net Assets to Purchaser.
Purchaser shall allow Seller reasonable access to the Company's facilities, books and
records and shall cooperate with Seller as necessary to allow Seller to prepare the Final
Statement of Net Assets. Purchaser may, at its expense, review the Final Statement of Net
Assets, and Purchaser shall have access to the work papers used in preparing the Final
Statement of Net Assets. Purchaser shall have the right to object, by written notice to
Seller, to the amount set forth as the "Net Assets" on the Final Statement of Net Assets, if
Purchaser's review reveals'that (i) the amounts included on the Final Statement of Net
Assets for the accounts receivable, accounts payable, inventories, machinery and
equipment, or any other assets (except for items listed on Schedule 1.19 hereof) are not
equal to the amounts which should have been included for such items to conform to
GAAP or (ii) the amounts included on the Final Statement of Net Assets for the liabilities
(except for items listed on Schedule 1.19 hereof) are not equal to the amounts which
should have been included for such items to conform to GAAP. If Purchaser does not
give Seller such notice within 20 days after receipt of the Final Statement of Net Assets,
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Purchaser shall be deemed to have accepted the Final Statement of Net Assets for all
purposes of this Agreement.

3.3.3 If Purchaser does give Seller notice of an objection, Purchaser and Seller
shall meet to resolve the objections. If disputes with respect to the Final Statement of Net
Assets cannot be resolved within 30 calendar days after Purchaser's delivery of a notice
of objection, then, at the request of Purchaser or Seller, the specific matters in dispute
shall be submitted to Ernst & Young or such other independent accounting firm as may
be approved by Seller and Purchaser. Such accounting firm shall render its opinion as to
the matters submitted to it, and its determination shall be final and binding on the parties
hereto. The fees and expenses of such accounting firm shall be borne one-half by Seller
one-half by Purchaser.

3.4 Assumption Documents.

3.4.1 Upon the reasonable request of Seller and subject to the terms and
conditions contained herein, Purchaser shall or shall cause the Company to deliver to
Seller on the Closing Date or at any time thereafter any documents reasonably requested
by Seller evidencing Company's assumption of the Assumed Liabilities. All such
documents shall be reasonably satisfactory to Seller and Purchaser in form and substance.

3.4.2 Upon the reasonable request of Purchaser and subject to the terms and
conditions contained herein, Seller shall deliver to Purchaser on the Closing Date or at
any time thereafter any documents reasonably requested by Purchaser evidencing Seller's
assumption of the Excluded Assets and Liabilities. All such documents shall be
reasonably satisfactory to Seller and Purchaser in form and substance.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser that:

4.1 Organization of Seller. Seller is duly organized, validly existing and in good
standing under the laws of the State of Delaware.

4.2 Organization of Company and Kobe. Company is duly organized, validly existing
and in good standing under the laws of the State of California, and has full corporate power and
authority to conduct its business as it is presently being conducted and to own and lease its
properties and assets. Kobe is a corporation duly organized, validly existing and in good standing
under the laws of The Bahamas and has the requisite corporate power and authority to carry on
its business as it is now being conducted.
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4.3 Authorization. Seller has full corporate power and authority to enter into this
Agreement, to consummate the transactions contemplated hereby and to perform its obligations
hereunder. The execution, delivery and performance of this Agreement and the consummation of
the transactions contemplated hereby by Seller have been duly authorized by all requisite
corporate action on the part of Seller, and no approval of the stockholders of Seller is required in
connection herewith. When this Agreement has been duly executed and delivered by Seller, it
will be a valid and binding obligation of Seller enforceable against it in accordance with its
terms.

4.4 No Conflict or Violation. Neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated hereby will result in (i) a violation of or a
conflict with any provision of the Certificate of Incorporation or Bylaws of Seller or the
Company, (ii) a breach of or a default under any term or provision of any contract, agreement,
lease, commitment, license, franchise, permit, authorization or concession to which Seller or the
Company is a party or an event which with notice, lapse of time, or both, would result in any
such breach or default, or (iii) a violation by Seller or the Company of any statute, rule,
regulation, ordinance, code, order, judgment, writ, injunction, decree, or award, or an event
which with notice, lapse of time, or both, would result in any such violation.

4.5 Title to Company Stock. Seller has good and marketable title to the Company
Stock, and the Company Stock will be transferred to Purchaser free and clear of all
Encumbrances. There are no outstanding options, warrants, convertible securities, calls, rights,
commitments, preemptive rights, agreements, arrangements or understandings of any character
obligating the Company (i) to issue, deliver or sell, or cause to be issued, delivered or sold,
additional shares of capital stock of the Company or any securities or obligations convertible into
or exchangeable for such shares or (ii) to grant, extend or enter into any such option, warrant,
convertible security, call, right, commitment, preemptive right, agreement, arrangement or
understanding described in clause (i) above.

4.6 Title to Subsidiaries' Stock. Except for the Excluded Subsidiaries, the
Subsidiaries are the only entities in which the Company owns any direct or indirect equity or
similar ownership interest. Except as set forth in Schedule 4.6, the shares of stock in the
Subsidiaries set forth on Schedule 1.7.11 are owned by the Company free and clear of all
Encumbrances, including voting trusts or stockholders agreements. There are no outstanding
options, warrants, convertible securities, calls, rights, commitments, preemptive rights,
agreements, arrangements or understandings of any character obligating Kobe (i) to issue, deliver
or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other equity
interests of Kobe or any securities or obligations convertible into or exchangeable for such shares
or equity interests or (ii) to grant, extend or enter into any such option, warrant, convertible
security, call, right, commitment, preemptive right, agreement, arrangement or understanding
described in clause (i) above.
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4.7 Financial Records.

4.7.1 Seller has delivered to Purchaser the Statement of Net Assets, and will
deliver to Purchaser the Final Statement of Net Assets, each of which has been or will be
prepared (as the case may be) in accordance with GAAP, except as otherwise provided in
this Agreement.

4.7.2 Seller has made and kept (and will make and keep) books, records and
accounts which accurately and fairly reflect hi reasonable detail its activities and the
transactions and dispositions of its assets for the period following the preparation of the
Statement of Net Assets.

4.8 Company Assets. The Company and Kobe own all of the Company Assets, other
than those that are leased, with respect to which they have valid and enforceable leases. None of
the Company Assets is subject to any Encumbrance, except as reflected on the Statement of Net
Assets or Schedule 4.8 and those which individually or in the aggregate do not exceed $50,000.

4.9 Real Property. Schedule 1.7.1 hereto contains a description of all Real Property
which is owned or leased by Company, except for the Excluded Assets and Liabilities. Seller has
good and marketable title to all Real Property owned by the Company, and such Real Property is
owned free and clear of all Encumbrances, except for Encumbrances of record or as noted on
Schedule 4.9 hereto.

4.10 Certain Agreements. Except as set forth in Schedule 4.10, neither Company nor
any of the Company Assets is a party to or bound by any agreement, contract or commitment (i)
relating to the borrowing of funds, (ii) relating to any loan or advance to, or investment in, any
person or entity or any agreement, contract, commitment or understanding relating to the making
of any such loan, advance or investment, (iii) relating to any guarantee or financial assurance of
any obligation or other contingent liability with respect to any indebtedness or obligation of any
unrelated person or entity, (iv) relating to any management service, employment, consulting or
other similar type contract or agreement, (v) that would limit the freedom of the Company or
Purchaser, or any affiliate thereof, following the Closing, to engage in any line of business, to
own, operate, sell, transfer, pledge or otherwise dispose of or encumber any of their respective
assets or to compete with any person or entity or to engage in any business or activity in any
geographic area, or (vi) obligating the Company to provide indemnification or contribution with
respect to any matter outside the ordinary course of business.

4.11 Contracts. Except as otherwise disclosed in Schedule 4.11 hereto, and to the best
of Seller's knowledge and belief, Company is not in breach or default under any Contract, and no
event has occurred which constitutes, or would constitute with the lapse of tune or the giving of
notice, a breach or default under any such Contract.
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4.12 Patents. Trademarks, Etc. To the best of Seller's knowledge and belief, Schedule
1.7.6 hereto contains a true and complete list of all of the patents, trademarks, trade names,
service marks and copyrights, and applications therefor, which are used in connection with the
business, products or processes of the Company. Except as otherwise disclosed in Schedule 4.12
hereto, and to the best of Seller's knowledge or belief, Company owns, or is licensed or
otherwise has the right to use, all patents, trademarks, trade names, service marks, copyrights,
technology, know-how, processes, methods and designs used in or necessary for the conduct of
the business of the Company as presently being conducted. The consummation of the
transactions contemplated by this Agreement will not result in the loss of any licenses or rights to
use any patents, trademarks, trade names, service marks, copy rights, technology, know-how or
processes and will not conflict with, or constitute a breach, violation or termination of, any
agreement or understanding, whether written or otherwise, relating to any licenses or rights to
use any patents, trademarks, trade names, service marks, copy rights, technology, know-how or
processes necessary for the conduct of the business by the Company as currently conducted.

4.13 Accounts Receivable. The accounts receivable and other receivables of the
Company represent bona fide indebtedness arising out of the ordinary course of business, and to
the best of Seller's knowledge and belief, except as otherwise disclosed in Schedule 4.13 hereto,
all such receivables will be collectable according to their terms and at the book amounts thereof,
less any reserve for bad debts shown on the Statement of Net Assets.

4.14 Litigation and Proceedings. To the best of Seller's knowledge and belief,
Schedule 1.13.14 hereto contains a list and brief description of all litigation relating to product
liability, warranty and other claims, actions, or other proceedings pending, threatened against or
otherwise affecting the Company or Kobe and which involve any claim for injunctive reliefer
for damages in excess of $10,000.

4.15 Licenses. Permits and Authorizations. Except as otherwise disclosed in Schedule
4.15 hereto, the Company has obtained all approvals, authorizations, consents, licenses,
franchises, orders and other permits and has made all filings with any Governmental Entity
which are required for the conduct of the business of the Company as presently being conducted,
except those where the failure to have any such approval, authorization, consent, license,
franchise, order or permit would not have a Material Adverse Effect.

4.16 Compliance with Law. Except as otherwise disclosed in Schedule 4.16 hereto, the
Company is in compliance in all material respects (i.e., where noncompliance would have a
Material Adverse Effect) with all applicable statutes, rules, regulations, ordinances, codes,
orders, licenses, franchises, permits, authorizations and concessions, as such apply to the
Company.

4.17 Environmental Condition.

4.17.1 Except as otherwise disclosed in Schedule 4.17 hereto, on the Closing
Date there is and will be no material contamination of the soil and groundwater of the
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Real Property which would serve as a basis for claims for injury to third persons, damage
to property of others or claims by governmental agencies requiring remediation of
contamination on such property.

4.17.2 Except as otherwise disclosed in Schedule 4.17 hereto, the Company is in
compliance with all applicable limitations, restrictions, conditions, standards,
prohibitions, requirements and obligations of Environmental Laws and any related orders
of any Governmental Entity, except where the failure to so operate in compliance would
not have a Material Adverse Effect.

4.17.3 Except as listed on Schedule 4.17, there are no existing, pending or, to the
best knowledge of Seller, threatened actions, suits, claims, investigations, Inquiries or
proceedings by or before any Governmental Entity directed against the Company or any
of the Company Assets which pertain or relate to (i) any remedial obligations under any
applicable Environmental Law, (ii) violations of any Environmental Law, (iii) personal
injury or property damage claims relating to the release of hazardous substances or (iv)
response, removal or remedial costs under CERCLA or any similar state law.

4.17.4 No portion of the Company Assets is part of a Superfund site under
CERCLA or any similar ranking or listing under any similar state law, and, except for the
Excluded Assets and Liabilities, to the best of Seller's knowledge no real property
previously owned or leased by the Company is part of a Superfund site under CERCLA
or any similar ranking or listing under any similar state law.

4.18 Consents and Approvals. To the best of Seller's knowledge and belief and except
for the applicable requirements of the HSR Act and any matters set forth on Schedule 4.18
hereto, no other consent, approval, authorization, declaration, filing or registration with any
Governmental Entity or any other person or entity is required to be made or obtained by Seller or
the Company in connection with the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby.

4.19 No Broker's Fees. Seller represents and warrants that neither Seller nor
Company have taken any action which would give any third party a right to claim a broker's or
finder's fee or commission in connection with the transactions contemplated herein.

4.20 Pension and Benefit Plans.

4.20.1 Schedule 4.20 contains a list and brief description of all "employee
pension benefit plans" (as defined in Section 3(2) of ERISA) (sometimes referred to
herein as "Pension Plans"), "employee welfare benefit plans" (as defined in Section 3(1)
of ERISA) and all other Benefit Plans maintained, or contributed to, by the Company for
the benefit of any Employees, except for the Excluded Assets and Liabilities. Seller has
made available to Purchaser true, complete and correct copies of (i) each Benefit Plan (or,
in the case of any unwritten Benefit Plans, descriptions thereof), (ii) the most recent three
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annual reports on Form 5500 filed with the IRS with respect to each Benefit Plan (if any
such report was required), (Hi) the most recent IRS determination letter, if any, and any
rulings or determinations requested subsequent to the date of that letter, (iv) the most
recent actuarial report for each Benefit Plan for which an actuarial report is required, (v)
the most recent summary plan description for each Benefit Plan for which such summary
plan description is required and each summary of material modifications prepared after
the last summary plan description, (vi) each trust agreement and group annuity contract
relating to any Benefit Plan and (vii) all material correspondence for the last three years
with the IRS or Department of Labor relating to plan qualification, filing of required
forms, or pending, contemplated or announced plan audits. No Pension Plan maintained
or contributed to by the Company is, or has been during the last five years, subject to any
enforcement action under Title IV of ERISA or Section 412 of the Code.

4.20.2 Except as set forth in Schedule 4.20, all Pension Plans have been the
subject of determination letters from the IRS to the effect that such Pension Plans are
qualified and exempt from Federal income taxes under Section 401 (a) and 501 (a),
respectively, of the Code and no such determination letter has been revoked nor, to the
best knowledge of Seller, has revocation been threatened, nor has any such Pension Plan
been amended since the date of its most recent determination letter or application therefor
in any respect that would adversely affect its qualification.

4.20.3 Except as set forth in Schedule 4.20, each Benefit Plan that has been or is
sponsored, participated hi or contributed to by the Company: (i) is in compliance in all
material respects with all reporting and disclosure requirements of ERISA, including, but
not limited to, Part 1 of Subtitle B of Title I of ERISA, (ii) has had the appropriate Form
5500 filed timely for each year of its existence, if required, (iii) has at all times complied
with the bonding requirements of Section 412 of ERISA, if required, and (iv) to the
knowledge of Seller, has no controversy pending with any Governmental Entity (other
than the payment of benefits in the normal course and controversies disclosed on
Schedule 4.20, nor any controversy resolved adversely to the Company, which may
subject the Company to the payment of any penalty, interest, tax or other obligation.

4.20.4 All voluntary employee benefit associations under United States law of the
Company have been submitted to and approved as exempt from Federal income tax under
Section 501 (c)(9) of the Code by the IRS.

4.20.5 Except as set forth in Schedule 4.20, the execution of this Agreement or
the consummation of the transactions contemplated by this Agreement will not give rise
to any, or trigger any, change of control, severance or other similar provision in any
Benefit Plan.

4.20.6 Except as set forth in Schedule 4.20, the Company does not provide
employee post-retirement medical or health coverage or contributes to or maintains any
employee welfare benefit plan which provides for health benefit coverage following
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termination of employment except as is required by Section 4980B(f) of the Code or
other applicable statute, nor has it made any representations, agreements, covenants or
commitments to provide that coverage.

4.20.7 Except as set forth in Schedule 4.20, to the best knowledge of Seller, none
of the Company, any officer of the Company or any of the Benefit Plans which are
subject to ERISA, including the Pension Plans, or any trusts created thereunder, or any
trustee or administrator thereof, has engaged in a "prohibited transaction" (as such term is
defined in Section 406, 407 or 408 of ERISA or Section 4975 of the Code) or any other
breach of fiduciary responsibility that could subject the Company or Kobe or any officer
of the Company or Kobe to any material tax or penalty on prohibited transactions
imposed by such Section 4975 or to any material liability under Section 502(1)(1) of
ERISA.

4.20.8 With respect to any Benefit Plan that is an employee welfare benefit plan,
(i) no such Benefit Plan includes a welfare benefits fund, as such term is defined in
Section 419(e) of the Code and (ii) each such Benefit Plan that is a group health plan, as
such term is defined in Section 5000(b)(l) of the Code, complies in all material respects
with the applicable requirements of Section 4980B(f) of the Code.

4.21 Taxes.

4.2] .1 Except as set forth in Schedule 4.21, (i) all Tax Returns of or with respect
to any Tax that are required to be filed on or before the Closing Date by or with respect to
the Company or any affiliated group of corporations of which the Company was a
member at any time during the five year period ending on the Closing Date (a "Seller
Affiliated Group") have been or will be duly and timely filed, (ii) all items of income,
gain, loss, deduction and credit or other items required to be included in each such Tax
Return have been or will be so included and all information provided in each such Tax
Return is true, correct and complete in all material respects, (iii) all Taxes which have
become or will become due with respect to the period covered by each such Tax Return
have been or will be timely paid in full, (iv) all withholding Tax requirements Imposed on
or with respect to the Company have been or will be satisfied hi full, and (v) no penalty,
interest or other charge is or will become due with respect to the late filing of any such
Tax Return or late payment of any such Tax.

4.21.2 All Tax Returns of, or with respect to the Company or any Seller
Affiliated Group have been audited by the applicable governmental authority, or the
applicable statute of limitations has expired, for all periods up to and including the
periods set forth in Schedule 4.21.

4.21.3 There is no claim against the Company or any Seller Affiliated Group for
any Taxes, and no assessment, deficiency or adjustment has been asserted or proposed
with respect to any Tax Return of or with respect to the Company or any Seller Affiliated

16
Stock Purchase Agreement
STOCK.FIN 10/S/97

PACCAR 00148



Group, other than those disclosed (and to which are attached true and complete copies of
all audit or similar reports) in Schedule 4.21.

4.21.4 Except as set forth in Schedule 4.21, there is not in force any extension of
time with respect to the due date for the filing of any Tax Return of or with respect to the
Company or any Seller Affiliated Group or any waiver or agreement for any extension of
time for the assessment or payment of any Tax of or with respect to the Company or any
Seller Affiliated Group.

4.21.5 Schedule 4.21 contains a true and complete copy of each written Tax
allocation or sharing agreement and a true and complete description of each unwritten
Tax allocation or sharing arrangement with any Seller Affiliated Group affecting the
Company. All such agreements shall be terminated prior to the Closing Date and no
payments are due or will become due by the Company or any Subsidiary on or after the
Closing Date pursuant to any such agreement or arrangement.

4.21.6 Except as set forth hi Schedule 4.21, none of the property of the Company
is held in an arrangement that could be classified as a partnership for Tax purposes, and
the Company does not own any interest in any controlled foreign corporation (as defined
in Section 957 of the Code), passive foreign investment company (as defined in Section
1296 of the Code) or other entity the income of which is required to be included in the
income of the Company.

4.21.7 Except as set forth in Schedule 4.21, none of the property of the Company
is subject to a safe-harbor lease (pursuant to Section 168(f)(8) of the Internal Revenue
Code of 1954 as in effect after the Economic Recovery Tax Act of 1981 and before the
Tax Reform Act of 1986) or is "tax-exempt use property" (within the meaning of Section
168(h) of the Code) or "tax-exempt bond financed property" (within the meaning of
Section 168(g)(5) of the Code).

4.21.8 Except as set forth in Schedule 4.21, the Company will not be required to
include any amount in income for any taxable period beginning the Closing Date as a
result of a change in accounting method for any taxable period ending on or before the
Closing Date or pursuant to any agreement with any Tax authority with respect to any
such taxable period.

4.21.9 The Company has not consented to have the provisions of Section 341
(f)(2) of the Code apply with respect to a sale of its stock.

4.22 Effective Date of Representations and Warranties. All representations and
warranties of Seller contained in this Agreement are and shall be true and correct in all material
respects as of the date of this Agreement and as of the Closing Date.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF

PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

5.1 Organization of Purchaser. Purchaser is duly organized, validly existing and in
good standing under the laws of the State of Delaware.

5.2 Authorization. Purchaser has full corporate power and authority to enter into this
Agreement, to consummate the transactions contemplated hereby and to perform its obligations
hereunder. The execution, delivery and performance of this Agreement and the consummation of
the transactions contemplated hereby by Purchaser have been duly authorized by all requisite
corporate action on the part of Purchaser. When this Agreement has been duly executed and
delivered by Purchaser, it will be a valid and binding obligation of Purchaser enforceable against
it in accordance with its terms.

5.3 No Conflict or Violation. Neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated hereby will result in (i) a violation of or a
conflict with any provision of the Certificate of Incorporation or Bylaws of Purchaser, (ii) a
breach of or a default under any term or provision of any contract, agreement, lease,
commitment, license, franchise, permit, authorization or concession to which Purchaser is a party
or an event which with notice, lapse of time, or both, would result in any such breach or default,
or (iii) a violation by Purchaser of any statute, rule, regulation, ordinance, code, order, judgment,
writ, injunction, decree, or award, or an event which with notice, lapse of time, or both, would
result in any such violation, except, in each case, for violations, conflicts, breaches or defaults
which in the aggregate would not materially hinder or impair the consummation of the
transactions contemplated by this Agreement.

5.4 Consents and Approvals. To the best of Purchaser's knowledge and belief and
except for the applicable requirements of the HSR Act and any matters set forth on Schedule 5.4
hereto, no other consent, approval, authorization, declaration, filing or registration with any
Governmental Entity or any other person or entity is required to be made or obtained by
Purchaser in connection with the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby.

5.5 No Broker's Fees. Purchaser represents and warrants that Purchaser has not taken
any action which would give any third party a right to claim a broker's or finder's fee or
commission in connection with the transactions contemplated herein, except for any such fee
payable solely by Purchaser.

5.6 Effective Date of Representations and Warranties. All representations and
warranties of Purchaser contained in this Agreement are and shall be true and correct in all
material respects as of the date of this Agreement and as of the Closing Date.
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ARTICLE VI
ACTIONS BY SELLER AND PURCHASER

PRIOR TO THE CLOSING

Seller and Purchaser covenant as follows for the period from the date of this Agreement
through the Closing Date:

6.1 Maintenance of Company. Except as described on Schedule 6.1 hereto or as
otherwise agreed to in writing by Purchaser, Seller shall and shall cause the Company and Kobe
to comply with the provisions set forth below :

6.1.1 The Company and Kobe shall conduct its business in the ordinary and
usual course and in the manner heretofore conducted.

6.1.2 The Company and Kobe shall not, except in accordance with past
practices, (i) grant or agree to grant any bonuses to any employee, (ii) grant any general
increase in the rates of salaries or compensation of its or their employees or any specific
increase to any employee, including executive officers of the Company, (iii) provide for
any new pension, retirement or other employment benefits to any of its or their
employees or any increase in any existing benefits or (iv) terminate or amend in any
respect or provide for any material increase in benefits under any Benefit Plan.

6.1.3 Neither the Company nor Kobe shall amend its charter or by-laws or enter
into any merger or consolidation agreement.

6.1.4 Neither the Company nor Kobe shall authorize for issuance, issue, sell,
deliver or agree or commit to issue, sell or deliver (whether through the issuance or
granting of options, warrants, commitments, subscriptions, rights to purchase or
otherwise) any capital stock of any class or any other securities or equity equivalents or
amend any of the terms of any such securities or agreements.

6.1.5 Neither the Company nor Kobe shall sell, assign or dispose of any of the
Company Assets, including the stock of the Subsidiaries, or incur or assume any
liabilities or enter into any sale/leaseback or similar transaction, except for sales and
dispositions of inventory made, or liabilities incurred, in the ordinary course of business
consistent with past practices.

6.1.6 Consent to a sale of stock of BMW to any person or entity other than
Purchaser or an affiliate of Purchaser.

6.1.7 Neither the Company nor Kobe shall assume, guarantee, endorse or
otherwise become liable or responsible (whether directly, contingently or otherwise) for
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the obligations of any other person or entity except in the ordinary and usual course of
business consistent with past practice.

6.1.8 The Company shall not implement or adopt (i) any change in its
accounting methods or principles or the application thereof (including depreciation lives)
or (ii) any material change in their tax methods or principles or the application thereof
(including depreciation lives).

6.1.9 Neither the Company nor Kobe shall (i) declare or pay any dividend on or
make any other distribution in respect of any of its capital stock or other ownership
interests, except as necessary with respect to Seller's retention of the Excluded Assets and
Liabilities, (ii) split, combine or reclassify any of its capital stock or other ownership
interests or issue or authorize the issuance of any other securities in respect of, in lieu of
or in substitution for shares of, its capital stock or other ownership interests, (iii)
purchase, redeem or otherwise acquire any shares of its capital stock or other ownership
interests, (iv) advance or otherwise loan any funds to Seller or any affiliate of the
Company or Seller other than the Company or Kobe or (v) take any preliminary action
with respect to the foregoing.

6.2 Confidentiality and Noninterference. Before either party issues an initial press
release disclosing this Agreement or the transactions proposed herein, the parties shall agree on
the text of such press release before any public announcement or disclosure. Thereafter and until
the Closing, the parties shall consult with each other concerning any subsequent public
statements.

6.3 Access to Information. Upon Purchaser's request to a contact person identified by
Seller, Seller shall provide to Purchaser, from time to time, reasonable information concerning
the business, property, books and records of the Company. All information furnished to
Purchaser and its representatives under this Section 6.3 shall be kept confidential by such persons
in accordance with the Confidentiality Agreement dated August 6,1997, between the Purchaser
and Seller, as amended from time to time (the "Confidentiality Agreement").

6.4 HSR Filing.

6.4.1 Purchaser and Seller (collectively, the "HSR Parties") shall make all
premerger notification and report form filings required under the HSR Act with respect to
the transactions contemplated hereby as promptly as reasonably possible following
execution and delivery of this Agreement. Each of the HSR Parties agrees to use
reasonable efforts to promptly respond to, and fully address, any formal or informal
inquiry or request for information by a Governmental Entity regarding the transactions
contemplated hereby. Each HSR Party will keep the other HSR Party apprised of the
status of any inquiries made by any governmental agency or authority with respect to this
Agreement or the transactions contemplated hereby.
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6.4.2 Each of the HSR Parties will furnish one another copies of all
correspondence, filings or communications (or memoranda setting forth the substance
thereof (collectively, "HSR Documents")) between such HSR Party, or any of its
respective representatives, on the one hand, and any Governmental Entity, or members of
the staff of such agency or authority, on the other hand, with respect to this Agreement or
the transactions contemplated hereby; provided, however, that (i) with respect to
documents and other materials filed by or on behalf an HSR Party with the Antitrust
Division of the Department of Justice, the Federal Trade Commission or any state
attorneys general that are otherwise available for review by the other HSR Parties, copies
will not be required to be so provided, (ii) the other HSR Parties may delete all revenue
figures relating to any service not provided or any product not manufactured or sold by
the other HSR Parties or any of their respective subsidiaries (according to such other HSR
Party's HSR Documents) and (iii) with respect to any HSR Party's Documents (a) that
contain any information which, in the reasonable judgment of such HSR Party's counsel,
should not be furnished to such other HSR Party because of antitrust considerations or (b)
relate to a request for additional information pursuant to Section (e)(l) of the HSR Act,
the obligation of an HSR Party to furnish any such HSR Documents to the other HSR
Party shall be satisfied by the delivery of such HSR Documents on a confidential basis to
such other HSR Parties' counsel pursuant to an appropriate confidentiality agreement to
be entered into by Fulbright & Jaworski L.L.P., on behalf of Purchaser, and Rogers and
Wells on behalf of Seller.

6.4.3 Notwithstanding the foregoing provisions in this Section 6.4, nothing
contained in this Agreement shall be construed so as to require any of the HSR Parties or
any of their respective subsidiaries or affiliates to sell, license, dispose of or hold
separate, or to operate in any specified manner, any of their respective assets or
businesses (or to require any of the HSR Parties or any of their respective subsidiaries or
affiliates to agree to any of the foregoing). The obligations of each HSR Party under this
Section 6.4 to use reasonable efforts with respect to antitrust matters shall be limited to
compliance with the reporting provisions of the HSR Act and with its obligations under
this Section 6.4.

ARTICLE VII
CONDITIONS TO SELLER'S OBLIGATION

The obligations of Seller to consummate the transactions provided for herein are subject
to the satisfaction of each of the following conditions on or before the Closing Date:

7.1 Representations True and Correct. The representations and warranties of
Purchaser set forth in this Agreement shall be true and correct in all material respects at and as of
the Closing Date.
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7.2 Performance of Agreements. Purchaser shall have performed all agreements and
covenants required hereby to be performed prior to or at the Closing Date.

7.3 Certificates. Purchaser will furnish Seller with such certificates of Purchaser's
officers and others as may be reasonably requested by Seller to evidence compliance with the
conditions set forth in this Article VII.

7.4 Governmental Approvals. The waiting period (and any extension thereof) under
the HSR Act shall have expired or been terminated. No statute, rule or regulation or order of any
court or administrative agency shall be in effect which prohibits Seller from consummating the
transactions contemplated hereby and no suit, action, investigation or other proceeding shall have
been instituted or threatened seeking to restrain or prohibit Purchaser or Seller from
consummating the transactions contemplated hereby.

7.5 Further Action. All consents, approvals, authorizations, exemptions and waivers
set forth in Schedule 4.18 hereto shall been obtained and be effective and all other consents,
approvals, authorizations, exceptions and waivers from third persons that shall be required in
order to enable Seller to consummate the transactions contemplated hereby shall have been
obtained.

7.6 Legal Opinion. Seller shall have been furnished an opinion of Fulbright &
Jaworski L.L.P., counsel to Purchaser, that (i) this Agreement and the transactions contemplated
hereby have been authorized by all necessary corporate action on the part of Purchaser, and (ii)
this Agreement is a valid and binding obligation of the Purchaser.

ARTICLE VIII
CONDITIONS TO PURCHASER'S OBLIGATIONS

The obligations of Purchaser to consummate the transactions provided for herein are
subject to the satisfaction, on or prior to the Closing Date, of each of the following conditions:

8.1 Representations True and Correct. The representations and warranties of Seller
set forth in this Agreement shall be true and correct in all material respects at and as of the
Closing Date.

8.2 Performance of Agreements. Seller shall have performed all agreements and
covenants required hereby to be performed prior to or at the Closing Date.

8.3 Certificates. Seller shall furnish Purchaser with such certificates of Seller's
officers and others as may be reasonably requested by Purchaser to evidence compliance with the
conditions set forth in this Article VIII.
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8.4 Governmental Approvals. The waiting period (and any extension thereof) under
the HSR Act shall have expired or been terminated. No statute, rule or regulation or order of any
court or administrative agency shall be in effect which prohibits the Purchaser from
consummating the transactions contemplated hereby and no suit, action, investigation or other
proceeding shall have been instituted or threatened seeking to restrain or prohibit Purchaser or
Seller from consummating the transactions contemplated hereby.

8.5 Further Action. All consents, approvals, authorizations, exemptions and waivers
set forth in Schedule 5.4 hereto shall been obtained and be effective and all other consents,
approvals, authorizations, exceptions and waivers from third persons that shall be required in
order to enable Purchaser to consummate the transactions contemplated hereby shall have been
obtained.

8.6 Legal Opinion. The Purchaser shall have been furnished an opinion of G. Glen
Morie, Vice President and General Counsel of Seller, that (i) this Agreement and the transactions
contemplated hereby have been authorized by all necessary action on the part of the Seller, (ii)
this Agreement is valid and enforceable according to its terms, subject to rules of general
application concerning equitable principles and debtor's rights, and (iii) all of the outstanding
shares of Company Stock have been duly authorized and validly issued and are fully paid and
nonassessable and free and clear of any Encumbrances.

ARTICLE IX
ACTIONS BY SELLER AND PURCHASER AFTER THE CLOSING

9.1 Transfer of Excluded Assets and Liabilities. Purchaser shall cause Company to
take whatever actions are necessary or useful to transfer to Seller any portion of the Excluded
Assets and Liabilities which may be in or come into Company's possession at any time after the
Closing.

9.2 Books and Records. Seller and Purchaser agree that so long as any books, records
and files retained by either party relating to the Company's business and the Company Assets for
any period prior to the Closing are available, each party (at its expense) shall have the right to
inspect and to make copies at any time during business hours for any proper purpose. Neither of
the parties hereto will destroy any of such books, records and files without first having offered to
deliver such books and records to the other party. Each party agrees that it will cooperate with
and make available to the other party during normal business hours any books, records,
information and employees necessary and useful in connection with (i) any tax inquiry, audit,
investigation or dispute, (ii) any litigation or investigation, (iii) any environmental investigation
or proceeding, or (iv) any other reasonable business purpose requiring access to such books,
records, information or employees. The party requesting any such books, records, information or
employees shall bear all of the out-of-pocket costs and expenses (including without limitation
attorney's fees, but excluding reimbursement for salaries and employee benefits) reasonably
incurred in connection with providing such books, records, information or employees.
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9.3 Employee Matters. Except for the Employees listed on Schedule 9.3 attached
hereto, Seller shall not employ or offer employment to any of the Employees for a period of one
year after the Closing Date, without the prior written consent of Purchaser. Any employee who
receives an offer from Seller as permitted herein may decide to continue his employment with
Company or to accept the offer from Seller. Any Employee who leaves their assets in the
PACCAR Savings Investment Plan until January 1, 1998 will receive the matching contribution
from PACCAR for their contributions made during 1997 while a member of the Plan.

9.4 Environmental Remediation. Seller will remediate any contamination of the soil
or groundwater listed in Schedule 4.17 to the level necessary to satisfy applicable mandatory
federal, state and local requirements. All such remediation efforts shall be conducted by Seller at
Seller's expense and in a reasonable time period after the Closing, taking into account the cost,
urgency and effectiveness of the remediation efforts and inconvenience to the Company's
operations at such location. Purchaser will cooperate with Seller and allow Seller access to any
affected property in order to remediate any such contamination. Seller shall be responsible for
any fines or penalties imposed because of the contamination listed on Schedule 4.17 or related to
the remediation thereof by Seller.

9.5 Survival of Representations and Warranties. The several representations and
warranties of the parties to this Agreement shall survive the Closing Date and shall remain in full
force and effect for a period of 6 months following the Closing Date (the "Survival Period"),
except that the representations and warranties set forth in Sections 4.1, 4.2, 4.3, 4.5, 4.6, 4.19,
5.1, 5.2 and 5.5 shall survive the Closing Date without limitation. Any claim for a breach of a
representation or warranty must be made by the delivery to the breaching party of a written
notice providing specific details of the alleged breach within the Survival Period. Any claim for
breach of a representation or warranty made during the Survival Period shall be timely,
notwithstanding such claim may not be resolved within the Survival Period. All representations
and warranties made by the parties shall not be affected by any investigation heretofore or
hereafter made by or on behalf of any party, except for matters specifically disclosed in one of
the Schedules to this Agreement or to the extent taken into account in determining the "Net
Assets" on the Final Statement of Net Assets.

9.6 Survival of Covenants and Agreements. All covenants and agreements contained
herein shall survive the Closing without limitation; provided, however, that such survival shall
not operate to expand the indemnification obligations set forth in Section 9.8.

9.7 Breach of Representations and Warranties by Seller. Subject to the Survival
Period limitation contained in Section 9.5 and the Threshold Requirement of Section 9.9, in the
event any representation or warranty made by Seller herein in connection with the following
matters shall be proved to be incorrect when made, Purchaser's sole remedy shall be as follows:

9.7.1 If the representation or warranty related to any of the Company Assets,
Purchaser's sole remedy shall be to have the Purchase Price adjusted as set forth in this
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Section 9.7.1. No adjustment shall be made under this section for any change or alleged
change in the value of any specific Company Assets. The adjustment shall be determined
by reference to the amount (if any) by which the "Net Assets" as shown on the Final
Statement of Net Assets exceeds the amount which would have been shown as "Net
Assets" on the Final Statement of Net Assets, if it had been prepared according to Section
3.3 based on the true facts and not in reliance on the incorrect representation or warranty;
provided that, if Company does not own the shares of stock of BMW on the Closing Date
free and clear of all Encumbrances (except for agreements with the other shareholders of
BMW), such shares shall be valued at Fifteen Million U.S. Dollars ($15,000,000) for the
purposes of the adjustment to the Purchase Price.

9.7.2 If the representation or warranty related to the environmental condition of
the Real Property under Section 4.17, Purchaser's sole remedy shall be to have Seller
remediate such contamination to the level necessary to satisfy applicable mandatory
federal, state and local requirements. All remediation efforts shall be conducted by Seller
at Seller's expense and in a reasonable time period, taking into account the cost, urgency
and effectiveness of the remediation efforts and inconvenience to the Company's
operations at such location. Purchaser will cooperate with Seller and allow Seller access
to any affected property in order to remediate any such contamination. Seller shall be
responsible for any fines or penalties imposed because of such contamination or related to
the remediation thereof by Seller.

9.8 Indemnification.

9.8.1 By Seller. Except as otherwise provided in Section 9.7 hereof, and subject
to the Survival Period limitation contained in Section 9.5 and the Threshold Requirement
of Section 9.9, Seller shall indemnify, defend and hold harmless Purchaser, its affiliates
and subsidiaries, and its and their respective employees, representatives, officers,
directors and agents from and against any and all Damages (whether or not arising out of
third-party claims) incurred in connection with or arising out of or resulting from or
incident to:

(i) any breach of any of Seller's representations, warranties or obligations
under this Agreement; or

(ii) any Excluded Assets and Liabilities.

9.8.2 By Purchaser or Company. Purchaser shall (or shall cause Company to)
indemnify, defend and hold harmless Seller, its affiliates and subsidiaries, and its and
their respective employees, representatives, officers, directors and agents from and
against any and all Damages (whether or not arising out of third-party claims) incurred in
connection with or arising out of or resulting from or incident to:
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(i) any breach of any of Purchaser's representations, warranties or
obligations under this Agreement;

(ii) any Assumed Liability; or

(iii) any obligation, liability, claim or cause of action arising from or
relating to the Company or its business, unless such obligation, liability, claim or
cause of action arises from or relates to (i) the Excluded Assets and Liabilities, (ii)
Seller's obligations under Sections 9.4 and 9.7.2 hereof, or (iii) a breach of
Seller's representations, warranties or obligations which Seller is obligated to
indemnify Purchaser for under Section 9.8.1 of this Agreement.

9.8.3 Defense of Claims. If any lawsuit or enforcement action is filed against
any party entitled to the benefit of indemnity hereunder, written notice thereof shall be
given to the indemnifying party as promptly as practicable (and in any event within
fifteen (15) days after the service of the citation or summons); provided that the failure of
any indemnified party to give timely notice shall not affect the right to indemnification
hereunder except to the extent that the indemnifying party demonstrates actual prejudice
caused by such failure. After such notice, the indemnifying party shall take control of the
defense and investigation of such lawsuit or action and any appeal arising therefrom and
shall pay any resulting judgment or settlement, all at its sole cost and expense; provided,
however, that the indemnified party, at its own cost, may participate in such investigation,
trial and defense of such lawsuit or action and any appeal arising therefrom without
affecting the indemnifying party's obligations hereunder. If the indemnifying party fails
to provide a defense to such suit or action, the indemnified party may defend itself and
compromise or settle the lawsuit or action on any commercially reasonable basis, at the
full risk and expense of the indemnifying party.

9.9 Materiality and Threshold Requirement.

9.9.1 There shall be no adjustment to the Purchase Price under Section 9.7.1 or
indemnification under Section 9.8.1 for a breach of any representation or warranty, except
only the representations and warranties in Sections 4.3,4.5 and 4.6 hereof, unless and
until the Damages for all breaches of representations and warranties by Seller exceed
$1,000,000 in the aggregate (the "Threshold Requirement"), and once all such Damages
exceed the Threshold Requirement, Seller shall be obligated only for Damages for such
breaches of representations and warranties in the aggregate in excess of the Threshold
Requirement. The Threshold Requirement shall not apply to indemnification for breaches
of the representations and warranties under Sections 4.3, 4.5 and 4.6 hereof or to
indemnification claims under Section 9.8.1(i) for breaches of obligations under this
Agreement or under Section 9.8.1(ii), which indemnification shall be without limitation.

9.9.2 For purposes of determining the right of a party to make a claim for an
adjustment to the Purchase Price under Section 9.7.1 or for indemnification for a breach
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of representation or warranty under Section 9.8.1, all representations and warranties that
have been made subject to a materiality or dollar qualification (including any Material
Adverse Effect) shall be deemed to have been made without that qualification; it being
understood and agreed that the Threshold Requirement provided for under Section 9.9.1
is intended to be the only materiality qualification for such matters for purposes of
indemnification.

9.10 Waiver of Contribution.

9.10.1 Seller acknowledges and agrees that it shall not seek or receive
indemnification or contribution from the Company, Kobe or BMW with respect to any
claim for indemnification properly made against Seller under Section 9.8.1.

9.10.2 Purchaser (on its own behalf and on behalf of the Company)
acknowledges and agrees that it shall not seek or receive indemnification or contribution
from Seller with respect to any claim for indemnification properly made against
Purchaser (or the Company) under Section 9.8.2.

9.11 EXPRESS NEGLIGENCE. THE INDEMNIFICATIONS TO BE
PROVIDED UNDER SECTION 9.8 SHALL APPLY NOTWITHSTANDING THAT ANY
MATTER FOR WHICH INDEMNIFICATION IS TO BE PROVIDED MAY RELATE
TO THE ORDINARY SOLE OR CONTRIBUTORY NEGLIGENCE, GROSS
NEGLIGENCE, WILLFUL MISCONDUCT OR VIOLATION OF LAW BY THE
INDEMNITEE, INCLUDING ITS OFFICERS, DIRECTORS, EMPLOYEES AND
AGENTS, AND FOR LIABILITIES BASED ON THEORIES OF STRICT LIABILITY,
AND SHALL BE APPLICABLE WHETHER OR NOT NEGLIGENCE OR WILLFUL
MISCONDUCT OF SUCH INDEMNITEE IS ALLEGED OR PROVEN. IT IS THE
INTENTION OF THE PARTIES TO ALLOCATE THE RISKS AND OBLIGATIONS AS
SET FORTH IN THIS AGREEMENT AND TO INDEMNIFY ANY SUCH
INDEMNITEE FROM AND AGAINST ITS ORDINARY SOLE AND CONTRIBUTORY
NEGLIGENCE AND GROSS NEGLIGENCE, AS WELL AS FOR LIABILITIES BASED
ON THE WILLFUL ACTIONS OR OMISSIONS OF THE INDEMNIFIED PARTY AND
LIABILITIES BASED ON THEORIES OF STRICT LIABILITY.

9.12 Release. As of the Closing Date, except for the provisions of this Agreement
and for matters set forth on Schedule 9.12 hereto, Seller does hereby for itself and its
successors and assigns release and forever discharge Purchaser, the Company and their
respective affiliates, successors and assigns, from any and all claims, causes of action,
liabilities and obligations of every nature whatsoever, liquidated or unliquidated, known or
unknown, matured or unmatured, fixed or contingent, that Seller or its affiliates now has,
owns or holds or has at any time previously had, owned or held against such parties,
including without limitation all liabilities created as a result of the negligence, gross
negligence and willful acts of the Company and its respective employees and agents, or
under a theory of strict liability, existing as of the Closing Date or relating to any action,
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omission or event occurring on or prior to the Closing Date.

9.13 Transition Period.

9.13.1 During a transition period lasting through March 31,1998, Seller will
provide any administrative services, including without limitation fixed asset management,
payroll and benefits, worker's compensation, computing services, and credit, tax and
legal services, reasonably requested by Purchaser, at charges not to exceed the fair market
value of such services. Purchaser shall reimburse Seller for all costs and expenses
incurred and indemnify Seller from any claims and causes of action which may arise in
connection with the services to be provided under this section.

9.13.2 Seller, if requested by Purchaser, shall cooperate and assist in preparing
such audited financial statements of the Company that Purchaser may reasonably require
in order to permit Purchaser to timely file a Current Report on Form 8-K with the
Securities and Exchange Commission in accordance with the Securities Exchange Act of
1934, as amended, and the rules and regulations thereunder in connection with the
transactions contemplated hereby and to comply with any financial statement
requirements with respect to the Company applicable to Purchaser under the Securities
Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and the rules
and regulations thereunder. The cost of such audit shall be borne by Purchaser. Seller
will cooperate with and assist Purchaser in preparing such other audited financial
statements for the Company as may be specified by Purchaser. In addition, the Seller will
provide federal tax information to Purchaser as necessary for Purchaser to prepare the
first federal income tax return of the Company due after the Closing.

9.14 Letters of Credit. Seller has established various LC's listed in Schedule 1.13.7 for
the benefit of the Company or the benefit of Seller and its affiliates (including the Company) in
connection with the Greenville Industrial Revenue Bond ("IRB") and workers' compensation
programs. Seller will terminate these LC's (or terminate coverage of the Company under such
LC's) effective the Closing Date. Purchaser understands and agrees that it will replace these LC's
or make other arrangements in order to comply with the requirements of the IRB and these other
programs. Purchaser will indemnify Seller from and costs and expenses Seller incurs after the
Closing in connection with these matters, until Purchaser has established replacement programs.

9.15 Covenants Not to Compete. Seller agrees that, for a period of two (2) years
following the Closing Date, Seller and its affiliates shall not directly or indirectly manufacture
or distribute anywhere in the world any products that compete with products presently
manufactured or distributed by Company, but this restriction shall not apply to any Seller's
Components. The parties acknowledge and agree that any breach of this Section 9.15 will result
in irreparable harm to Purchaser and that a remedy at law will be inadequate. Purchaser shall, in
addition to any other remedy that may be available to it, be entitled to specific performance and
injunctive and other equitable relief in case of any such breach or attempted breach. The parties
acknowledge that this covenant not to compete are being provided as an inducement to Purchaser
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to engage in the transactions set forth herein and that this Section 9.15 contains reasonable
limitations as to time, geographical area and scope of activity to be restrained that do not impose
a greater restraint than is necessary to protect the goodwill or other business interest of
Purchaser. In the event that the provisions of this Section 9.15 should ever be deemed to exceed
the time or geographic limitations permitted by applicable laws, then such provision shall be
reformed to the maximum time or geographic limitations permitted by applicable law.

9.16 Tax Basis. Within 3 months of the Closing, Seller will provide to Purchaser
information as to the tax basis for federal income tax purposes of all Company Assets and
liabilities as of the date of the Final Statement of Net Assets. If the tax basis information
provided by Seller differs from the basis information used to calculate deferred taxes for
purposes of the Final Statement of Net Assets and such difference would result in a lower net
deferred tax asset or in a higher net deferred tax liability, then the difference, multiplied by 0.37
(37%), will be considered as if it were Damages caused by a breach of a representation or
warranty made by Seller herein.

9.17 Taxes. All sales, use, excise, or other transfer taxes, if any, which are imposed on
the transfer of the Company Stock or are imposed on the Company because of the transfer of the
Company Stock as set forth herein shall be paid by the Purchaser, except for any taxes imposed
by the State of Washington which shall be paid by Seller.

9.18 Further Assurances and Cooperation. On and after the Closing Date, Seller and
Purchaser will take all appropriate actions and execute any documents, instruments or
conveyances of any kind which may be reasonably necessary or advisable to carry out or to assist
the other party to carry out any of its or their obligations under the provisions of this Agreement.

ARTICLE X
MISCELLANEOUS

10.1 Termination. If any condition precedent to Seller's obligations hereunder is not
satisfied and such condition is not waived by Seller at or prior to the Closing Date, or if any
condition precedent to Purchaser's obligations hereunder is not satisfied and such condition is
not waived by Purchaser at or prior to the Closing Date, Seller or Purchaser, as the case may be,
may terminate this Agreement at its option by notice to the other party, unless the party intending
to give such notice is in default under its obligations hereunder. If the approval conditions under
Sections 7.4 and 8.4 hereof have not been satisfied by December 31, 1997, either party may
terminate this Agreement by giving 5 days written notice to the other party, and this Agreement
shall automatically terminate at the end of the notice period unless the conditions have been
satisfied by then. In the event of the termination of this Agreement by either party as above
provided, neither party shall have any liability hereunder of any nature whatsoever (other than
pursuant to Sections 6.2 and 10.2 hereof) to the other party. In the event that a condition
precedent to its obligations is not satisfied, nothing contained herein shall be deemed to require
any party to terminate this Agreement, rather than to waive such condition precedent and proceed
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with the Closing.

10.2 Confidential Information. In connection with the negotiation of this Agreement
and the preparation for the consummation of the transactions contemplated herein, each party has
had access to confidential information relating to the other party. Each party agrees to restrict
such information (including knowledge of this Agreement and the transactions contemplated
herein) to those and only those employees, attorneys, accountants, advisors and consultants who
need to know such information. Each party shall treat all such information as confidential, shall
preserve the confidentiality thereof and shall not duplicate or use such information except in
connection with the transactions contemplated hereby. In the event of the termination of this
Agreement for any reason whatsoever, each party shall return to the other all documents, work
papers and other material (including all copies thereof) obtained in connection with the
transactions contemplated hereby and will use all reasonable efforts, including instructing its
employees who have had access to such information, to keep confidential and not to use any such
information, unless such information is now or is hereafter disclosed, through no act or omission
of such party, in any manner making it available to the general public.

10.3 Assignment. Neither this Agreement nor any of the rights and obligations
hereunder may be assigned by either party without the prior written consent of the other. The
foregoing notwithstanding, the Purchaser may assign all of its rights under this Agreement after
the Closing, but such assignment shall not release Purchaser from its obligations under this
Agreement.

10.4 Notices. Unless otherwise provided herein, any notice, request, instruction or
other document to be given hereunder by either party to the others shall be in writing and
delivered personally, by facsimile (with confirmed transmission status) or mailed by certified
mail, postage prepaid, return receipt requested (such mailed notice to be effective on the date
such receipt is acknowledged), as follows:

If to Seller, addressed to:
PACCAR Inc
P.O. Box 1518
Bellevue, WA 98009
Attention: Richard P. Fox, Senior Vice President
Facsimile: (425) 455-7464, until 10/20/97; (425) 468-8230 thereafter
Telephone: (425) 453-5936, until 10/20/97; (425) 468-7999 thereafter

With copies to:
PACCAR Inc
P.O. Box 1518
Bellevue, WA 98009
Attention: G. Glen Morie, Vice President and General Counsel
Facsimile: (425) 455-7421, until 10/20/97; (425) 468-8228 thereafter
Telephone: (425) 453-7499, until 10/20/97; (425) 468-7499 thereafter
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If to Purchaser, addressed to:
EVI, Inc.
5 Post Oak Park, Suite 1760
Houston, Texas 77027
Attention: James G. Kiley
Facsimile: (713) 297-8488
Telephone: (713)297-8400

With copies to:
Fulbright & Jaworski L.L.P.
1301 McKinney, Suite 5100
Houston, Texas 77010-3095
Attention: Curtis W. Huff
Facsimile: (713)651-5246
Telephone: (713)651-5151

or such other place and with such other copies as any party may designate by written notice to
the others.

10.5 Choice of Law and Interpretation. This Agreement shall be construed and
interpreted and the rights of the parties determined in accordance with the laws of the State of
Washington. Both parties acknowledge that this Agreement has been negotiated and prepared
with the participation of legal counsel for both parties, and they agree that the Agreement shall
be interpreted and construed without reference to either party as being the author or preparer of
the Agreement.

10.6 Entire Agreement: Amendments and Waivers. This Agreement, together with all
Exhibits and Schedules hereto, constitutes the entire Agreement among the parties pertaining to
the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions of the parties, whether oral or written. No supplement, modification or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound thereby. No
waiver of any of the provisions of this Agreement shall be deemed to or shall constitute a waiver
of any other provision hereof, and the waiver of any default shall not be deemed to be a waiver of
any other or subsequent default.

10.7 Multiple Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

10.8 Expenses. Each party hereto shall pay its own expenses incident to this
Agreement and to any action taken by such party in performing its obligations under this
Agreement.
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10.9 Invalidity. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law. If any provision of
this Agreement shall be prohibited by or invalid, illegal or unenforceable under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, illegality or
unenforceability without affecting the remaining provisions of this Agreement. If any provision
of this Agreement shall, for any reason, be judged by any court of competent jurisdiction to be
invalid or unenforceable, such judgment shall not affect, impair or invalidate the other provisions
of this Agreement, but shall be confined in its operation to the provision directly involved in the
controversy in which such judgment shall have been rendered.

10.10 Headings. The headings of the Articles and Sections are not intended to be a part
of this Agreement.

10.11 Resolution of Disputes. In the event of any dispute concerning this Agreement,
the parties shall attempt in good faith to settle the dispute among themselves, and if this is not
successful, they shall seek alternative methods to resolve the dispute in a cost effective manner
before commencing litigation.

10.12 Legal Fees. In the event of any arbitration or litigation concerning the
enforcement of this Agreement, the prevailing party shall be entitled to recover its costs and
expenses, including reasonable attorneys' fees.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective officers, thereunto duly authorized, in multiple originals, all as of the
day and year first above written.

SELLER: PACCAR Inc PURCHASER: EVI, Inc.

B(J J**£-̂ x /V~~-S*~- By:

Title: LL**J-i K ?>
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LIST OF SCHEDULES

1.7.1 Real Property

1.7.5 Contracts with Obligations in Excess of $50,000

1.7.6 Patents and Trademarks

1.7.11 Shares of Stock in Subsidiaries

1.13.1 Excluded Real Property

1.13.3(a) Excluded Bank and Trust Accounts

1.13.3(b) Excluded Cash

1.13.7 Excluded Letters of Credit

1.13.9 Excluded Stock in Subsidiari es

1.13.11 Excluded Company and Seller Benefit Plans

1.13.12 Seller's Components

1.13.14 Litigation

1.19 Items Excluded from Adjustment of Net Assets

1.20(a) Statement of Net Assets

1.20(b) Statement of Reserves

4.6 Encumbrances on Stock of Subsidiaries (including Shareholders' Agreements)

4.8 Encumbrances on Company Assets

4.9 Encumbrances on Real Property

4.10 Exceptions to Certain Agreements

4.11 Exceptions to Contract Representations
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4.12 Exceptions to Patents, Trademarks, Etc. Representations

4.13 Exceptions to Accounts Receivable Representations

4.15 Exceptions to Licenses, Permits and Authorizations Representations

4.16 Exceptions to Compliance Representations

4.17 Environmental Disclosures

4.18 Seller's Required Consents and Approvals

4.20 Pension and Benefit Plans

4.21 Taxes and Tax Returns

5.4 Purchaser's Required Consents and Approvals

6.1 Exceptions to Ordinary Course Transactions

9.3 Employees to Whom Seller May Make Offer of Employment

9.12 Company Obligations to Seller to Survive Closing
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Schedule 1.7.1

Real Property

A. Owned Property

1. 11357 Loving Hwy., Artesia, NM
2. 6325 Trico Lane, Greenville, TX
3. 1020 Fennell St., Houston, TX
4. 3356 Lime Ave., Long Beach, CA
5. 3310 W. Loop 338, Odessa, TX
6. 2503 Hunter Rd., San Marcos, TX
7. 205 E. 8th, Smackover, AR

B. Leased Property

1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.

1909 W. 48th, Anchorage, AK
901 S. Main St., Andrews, TX
618Tillery,Austin, TX
4501 District Blvd., Bakersfield, CA
3406 East FM 700, Big Spring, TX
804 South 12th, Broken Arrow, OK
1818 N. Justin Morgan Road, Casper, WY
Highway 45 North, Citronelle, AL
2798 5th Ave. W., Dickinson, ND
2803 Inland St., Farmington, NM
4825 Old Airport Rd., Giddings, TX
3307 E. 2nd St., Gillette, WY
1237 N. Main, Grayville, IL
Mini Warehouse in Greenville, TX
South Highway 76, Healdton, OK
Highway 81 South, Hennessey, OK
1802 W. Marland, Hobbs, NM
333 N. Belt. #870, Houston, TX
Storage space in Keene, ND
2704. Highway 42, Kilgore, TX
3724 Pinhook Rd., Broussard, LA
2932 Industrial Drive, Laurel, MS
201 S.E. 3rd St., Lindsay, OK -
202 E. Fannin St., Luling, TX
101 N. Main St., Medicine Lake, MT
731 W. Wadley, Suite 220, Midland, TX
1900 S.E. 25th, Oklahoma City, OK
846 Road 7 '/2, Powell, WY
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29. 603 S. Reed, Robinson, IL
30. 1557 South 2000 West, Roosevelt, UT
31. Highway 16 South, Sidney, MT
32. 1001 S. Slaughter, Sundown, TX
33. 302 Second St. S.E., Tioga, ND
34. 296 Westside Drive, Vidalia, LA
35. Frontier Road & Pioneer Drive, Watford City, ND
36. 6013 Jacksboro Hwy, Wichita Falls, TX
37. 477 Amazones Ave., #813 Amazon River Bldg., Quito, Ecuador
38. 477 Amazones Ave., #815 Amazon River Bldg., Quito, Ecuador
39. 12th Floor, Wisma Metropolitan Jl. lend. Sudirman-KAV 29 Jakarta,

Indonesia
40. Apartment space in Jakarta, Indonesia
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Schedule 1.7.11

Shares of Stock in Subsidiaries

1. 30 shares of Class A Common Stock of BMW Monarch (Lloydminster) Ltd.,
representing 30% of the issued and outstanding shares.

2. 995 shares in stock of Kobe International Ltd., representing 99.5% of the issued and
outstanding shares.
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Schedule 1.13.1

Excluded Real Property

1. 21, 43, 49 & 57 Holley Avenue, Bradford, PA 16701

2. 15707 South Main Street, Gardena, CA 90247

3. 10702 Painter Avenue, Santa Fe Springs, CA 90670

4. 1206 West 196th Street, Torrance, CA 90502

5. 3040 East Slauson Avenue, Huntington Park, CA 90255

6. 1250 North Olive Street, Ventura, CA 93001

7. 3212 & 3218 Kermit Highway, Odessa, TX 79764

PACCAR 00170



Schedule 1.13.3(a)

Excluded Bank and Trust Accounts

1. Seafirst Bank Account No. 67144311

2. Seafirst Bank Account No. 67392118

3. First Union National Account No. 207-998-521-4186

4. Bank of America Account No. 1233-054124

5. Bank of America Account No. 1233-354132

6. Trust Account with Aeltus Investment Management, Inc. for B&W Plan

7. Frank Russell Trust Company Trust Account No. 156352 for Huntington Park Certain
Employees Money Purchase Pension Plan
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Schedule 1.13.3(b)

Excluded Cash

1. Texas Commerce Bank Account No. 001 -01764802

2. NationsBank Account No. 514-005267-0

3. Bankof America Account No. 1233-454127

4. Bankof America Account No. 1233-854125

5. Banco Internacional Account No. 650000200
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Schedule 1.13.7

Excluded Letters of Credit

1. A letter of credit with ABN Amro supporting the Greenville Industrial Revenue
Bond.

2. A letter of credit with ABN Amro required under California law for employers with
self-insuring worker's compensation insurance.
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Schedule 1.13.9

Excluded Stock in Subsidiaries

1,221,815 shares of common stock of Wood Group ESP, Inc., representing 21% of the
issued and outstanding shares, and any proceeds from the sale or assignment of such
shares.
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Schedule 1.13.11

Excluded Company and Seller Benefit Plans

1. Profit Sharing Plan for Nonbargaining Employees of B&W, a division of Trico
Industries, Inc.

2. Huntington Park Certain Employees Money Purchase Plan and Trust.

3. Trico Industries, Inc. Employee Stock Ownership Plan.

4. PACCAR Savings Investment Plan

5. PACCAR Computer Purchase Plan

6. PACCAR Employee Stock Purchase Plan

7. Paul Pigott Scholarship Foundation

8. PACCAR Foundation Educational Matching Gifts

9. PACCAR Business Travel Accident Plan

10. PACCAR Inc Long Term Incentive Plan

11. Life Insurance Plan

12. Accidental Death & Dismemberment Plan

13. Long-Term Disability Plan
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Schedule 1.13.12

Seller's Components

Stabilizer Bars and any related components for Kenworth proprietary suspensions.
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Schedule 1.13.14

Litigation

1. Jerry Wvrick v. Trico - a driver injured when bands securing load being unloaded by
Trico broke and fell on him (Harris County District Court, Texas).

2. Oilwell Hydraulics. Inc. v. Trico - a Trico competitor claiming that Trico made false
allegations about it to a customer, Petroecuador, in Ecuador and is engaging in anti-
competitive conduct to exclude it from Ecuadorian market, and also alleging tortious
interference, defamation, and violations of the Lanham Act, the Sherman Act, and the
Clayton Act (U.S. District Court in Houston, Texas).

3. Aguirre v. Trico - a toxic tort action against 35 companies, including Trico (U.S.
District Court in Los Angeles, CA).

4. Eduardo Santos v. Kobe International, Inc. - a former attorney for Kobe suing for
$500,000, alleging that he is entitled to more compensation and claiming that Kobe's
success in Ecuador was due to his services (court in Ecuador).

5. Possible claim by Donald Smith, who allegedly injured his back from slipping on
some oil spilled by a Trico shipper.
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Schedule 1.19

Items Excluded From Adjustment of Net Assets

1. LIFO Reserve

2. Defined Benefit Plan

3. Special Award Benefit Plan

4. Retiree Medical Benefit Plan

5. Intangible assets listed in Sections 1.7.6, 1.7.7, and 1.7.15

6. The carrying value of the Company's investment in BMW

7. The Contingent Reserve on Schedule 1.20(b) shall not be reduced

8. Translation Adjustments

9. Purchase price adjustments of any assets acquired by the Company or Kobe

10. The carrying value of any investments or securities to reflect the current market value
thereof

11. Any increase or decrease in equity as a result of changes in accounting principles
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Schedule 1.7.5

Contracts with Obligations in Excess of $50,000

1. License Agreement between Harold H. Palmour and Trico, dated February 1, 1997,
licensing patent "Reciprocating Rod Pump Seal Assembly" to Trico.

2. Loan Agreement between Hunt County Industrial Development Corporation and
Trico, dated October 1, 1987.

3. International Sales Backlog as of August 31, 1997:

Trico Order No.
22078
22192
22253
22254
22265
21974
22013
22062
22068
22104
22128
22129
22161
22202
22217
22245
21886
21906
22162
22218

Customer Name
N.V. Turkse Perenco
Halliburton Ene.
Petroecuador
O.G.D.C.
N.V. Turkse Perenco
PT DSDP/PT Caltex
PT DSDP/PT Caltex
PT DSDP/ASAMER
PT DSDP/PT Caltex
Ecopetrol-Emp
PT DSDP/PT Caltex
Riyam Engineering
East West Tech
PT DSDP/ASAMER
PT DSDP/PT Caltex
PT DSDP/PT Caltex
Kobe International
Kobe International
Kobe International
Kobe International

Balance
$ 64,882
$ 117,382
$ 227,070
$1,481,467
$ 160,540
$ 129,559
$ 50,252
$ 145,921
$ 53,193
$ 84,033
$ 80,189
$ 156,556
$ 352,140
$ 169,740
$ 80,189
$ 71,546
$ 60,002
$ 83,604
$ 317,738
$ 166,730

4. Quotes to Customers as of August 31,1997:

Quote No.
0797-612
0897-632
0897-608
0597-581
0897-901
0897-645
0897-554
0897-628

Customer Name
Flow Control Equipment
National-Oilwell
Kazakstan
Petroecuador
Kobe International
Gulf Resources (Ramba)
Pakistan Oilfield, Ltd.
Gulf Resources (Ramba)

Price
$ 383,010
$ 80,254
$ 292,856
$ 227,070
$ 166,730
$ 335,250
$ 150,133
$ 123,801
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0897-652
0897-616
0897-629
0897-651
0597-529
0897-649
0897-635
0897-634
0897-511

Boen International
PT DSDP/PT Caltex
PT DSDP/PT Caltex
Boen International
O.G.D.C.
Riyam Engineering
Midco Deutschland
Midco Deutschland
N.V. Turkse Perenco

$ 105,109
$ 80,189
$ 71,546
$ 71.071
$1,220,844
$ 154,877
$ 94,179
$ 74,608
$ 231,217

5. Open Orders With Vendors as of August 31,1997:

Vendors
Foote- Jones Gears
Honetreat Company
National Oilwell
OMG Americas
Earle M. Jorgensen
Federal Carbide
Olin Brass
A-l Carbide
Oilfield Equipment
Alloy Ball & Seat
California Drop Forge
Dura Tech
Charparral Steel Co.
Briggs- Weaver, Inc.
Reed Rolled Thread Die Co.

Open Order Amount
$ 49,478
$353,354
$330,676
$296,280
$274,083
$145,774
$130,485
$ 71,905
$ 71,563
$ 57,393
$ 53,790
$ 53,099
$723,865
$ 58,816
$ 55,944
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Schedule 1.7.6

Patents and Trademarks

1. "BMW Monarch" - refer to Shareholder Agreement among Trico, Makelki, Christie,
White, and BMW Monarch (Lloydminster) Ltd., dated December 31, 1982.

2. License Agreement between Harold H. Palmour and Trico, dated February 1,1997,
licensing patent "Reciprocating Rod Pump Seal Assembly" to Trico.

3. Summary of patents and patent applications:

Country
USA 4260658
USA 4304410

US A 42920 11

USA 4273509
USA 4227865

USA 4253524

US A 4259041
USA 4280662
USA 4297087

USA 4297088

USA 43 10288

USA 4381 175
USA 4285401

USA 4269872

USA 4323285

USA 5,064,355

USA 5,209,651

Description
Erosion Resistant Surface
Sealing Structure
Reciprocating Pistons
Turbo Pump Gas
Compressor
Self Powered Cleaning Unit
Constant Fluid Film
Thickness
High Flow Check Valve
Apparatus
High Flow Standing Valve
Erosion Resistant Jet Pump
Apparatus for Pumping
Fluid from Well
Pump Assembly
Comprising Gas Spring
Means
Method Apparatus/
Improving Erosion
Resistance
Jet Electric Pump
Electric Hydraulic Powered
Thermal Stimulation
Method of Producing
Erosion Resistant Surface
Dual Thrust Bearing for a
Shaft
Multiple Engine Deep Well
Pump
Multiple Engine Deep Well
Pump

Registered Dated
04/07/81
12/08/81

09/29/81

06/16/81
10/14/80

03/03/81

03/31/81
07/28/81
10/27/81

10/27/81

01/12/82

04/26/83
08/25/81

05/26/81

04/06/82

11/12/91

05/11/93
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USA 5,509,482

USA 5,667,364

USA 080/308,600

USA 08/568,458

PCTUS95/11928
Great Britain

EPC 95933 162.0
Argentina

Perforation Trigger Bypass
Assembly and Method
Downhole Hydraulic Pump
Apparatus Having a "Free"
Jet Pump and Safety Valve
Assembly and Method
"Free" Coil Tubing
Downhole Jet Pump
Apparatus and Method
"Free" Coil Tubing
Downhole Jet Pump
Apparatus and Method
(Continuation of 308,600)
Free Coil Tubing Downhole
Jet Pump Apparatus and
Method
Free Coil Tubing Downhole
Jet Pump Apparatus and
Method

04/23/96

09/06/97

Pending

Pending

Pending

Pending

4. Summary of trademarks'.

Trademark
FreePump
Kob
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Kobe and Design
Trico
Trico
Trico
Trico
Trico
Unidraulic

Country
Japan
Germany
Argentina
Bolivia
Canada
Colombia
Ecuador
Italy
Nigeria
Peru
Spain
Trinidad
U.S.A.
Venezuela
Yugoslavia
Argentina
Bolivia
Indonesia
Peru
Russia
U.S.A.

App./Reg. No.
580723 (Reg.)
80 1522 (Reg.)
1.068.455 (Reg.)
C-57708 (Reg.)
124, 192 (Reg.)
47286 (Reg.)
686-74 (Reg.)
40 11 64 (Reg.)
24572 (Reg.)
97381 (Reg.)
724,779 (Reg.)
8230 (Reg.)
1,070,121 (Reg.)
40248F (Reg.)
22845 (Reg.)
1,4 19,784 (Reg.)
57560-C (Reg.)
287,687 (Reg.)
97622 (Reg.)
94000327 (Reg.)
983,253 (Reg.)

Renewal Date
10/02/01
04/06/01
01/02/94
12/01/04
1 1/03/06
10/23/00
09/07/03
04/15/00
09/21/08
05/13/02
10/03/97
11/07/01
07/26/97
08/25/06
02/05/98
02/26/03
11/18/04
12/30/01
06/02/02
01/13/04
05/07/04
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Schedule 1.20 (b)
Statement of Reserves

(OOO's omitted)
As of August 31,1997

Other Reserves
Field Training for Hydraulic Line
Legal - Ecuador
Relocation
Accrued Franchise Tax
Bonus Accrual
General Liability
Contingent Liabilities
Medical & Dental
Workers Compensation
SERF
Accrued Pension Contribution
Special Award Retirement Annuities
Retiree Medical (APBO)
Property Tax
Sales/Property Tax Audits
Warranty
Total Other Reserves

Amount
77
110
101
165
508
120
478
180
700
890
369
700

1,290
405
63
60

6,216

Inventory Reserves
S&O Inventory Reserve
LIFO Reserve
Inventory Shrink Reserve
Total Inventory Reserves

Bad Debt Reserve

Deferred Taxes
Deferred Tax Asset
Deferred Tax Liability
Net Deferred Tax

$

J

$

1,318
3,316
503

5,137

142

1,987
(1,825)

162
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Schedule 4.6

Encumbrances on Stock of Subsidiaries
(Including Shareholders' Agreements)

BMW Monarch (Lloydminster) Ltd., ("BMW"), shareholder agreements:

Trico has entered into various agreements, either as a party or as a successor to another
party to such agreement, concerning (i) the ownership and transfer of ownership of shares
in BMW, (ii) the operations of BMW, and (iii) participation in the management of BMW.
These Prior Agreements include:

A. The Agreement dated April 30, 1975 (the " 1975 Agreement") among
BMW, Makelki, Christie and two predecessors of Trico.

B. The Agreement dated April 4, 1978 (the " 1978 Agreement") among
BMW, Makelki, Christie, Trico and a predecessor of Trico, amending the 1975
Agreement.

C. The Agreement dated September 27, 1979 (the " 1979 Sale Agreement")
among BMW, Makelki, Christie and White, selling shares of BMW to White and
containing certain buy-sell provisions.

D. The Agreement dated September 27, 1979 (the " 1979 Amendment
Agreement") among BMW, Makelki, Christie, White, Trico and a predecessor of
Trico, making White a party to the 1975 Agreement, amending the 1975
Agreement, and containing certain buy-sell provisions.

E. The Agreement dated December 31, 1982 (the 1982 Agreement") among
BMW, Makelki, Christie, White and Trico, amending the 1975 Agreement and
containing certain operations, management and buy-sell provisions.
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Schedule 4.8

Encumbrances on Company Assets

Real property at 6325 Trico Lane, Greenville, Texas is subject to the Industrial Revenue
Bond.
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Schedule 4.9

Encumbrances of Real Property

1. Utility Easement to the City of San Marcos (see attached)

2. For all owned properties - Boundary and utility easement encroachments, if
any, which an accurate survey would disclose.
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After Recording return to:

City of San Marcos, Engineering Depart.
630 East Hopkins
San Marcos, TX 78666

UTILITY EASEMENT

Trico Industries, Inc., a California Corporation ("GRANTOR"), in consideration of
the sum of One Dollar ($1.00) and other valuable consideration, receipt of which is
hereby acknowledged, hereby quit-claims unto the City of San Marcos, a Texas
municipal corporation ("GRANTEE"), a nonexclusive easement to construct, operate,
maintain, reconstruct, inspect and remove a water main line and appurtenant vales and
connections upon a portion of GRANTOR'S land, situated in Hays County, State of
Texas, described as follows:

A 25-FEET WIDE PRIVATE EASEMENT ADJOINING THE WEST
RIGHT-OF-WAY LINE OF UNION PACIFIC/MISSOURI KANSAS
RAILROAD CONTAINING 2,000.00 SQUARE FEET, MORE OR LESS,
LOCATED IN SAN MARCOS, HAYS COUNTY, TEXAS. SAID
EASEMENT BEING ACROSS A PORTION OF THE 77.85 ACRE TRACT
CONVEYED TO TRICO, BY DEED RECORDED IN VOLUME 1107 PAGE
115 OF THE DEED RECORDS OF HAYS COUNTY, TEXAS, AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS
FOLLOWS:

COMMENCING at a iron rod found on the western right-of-way of the
Missouri-Pacific Railroad, said rod being the southeast corner of the
TRICO tract.

THENCE N 45° 15' W, 40.00 feet, thence N 47 ° 13' E, 37.50 feet to the
PLACE OF BEGINNING of the Private Easement centerline described
herein;

THENCE N 45° 15' E, 80.00 feet to the end of the easement and
containing 2,000.00 square feet, more or less.

Bearings for the description are based upon the deed recorded in Volume
1107 Page 115 of the Deed Records of Hays County, Texas,

J:\11 PEG\WD6\UTILESM DOC - SI&97 - 1 -
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as such parcel is more particularly shown cross-hatched on the map attached hereto as
Exhibit A and by this reference incorporated herein (said parcel herein referred to as
the "Easement Area"),

TO HAVE AND TO HOLD said easement unto GRANTEE and its successors and
assigns forever, subject to the covenants and conditions hereof, which GRANTEE by
its acceptance of this easement (as evidenced by recordation) agrees to fully perform.

1. Subject only to the rights expressly granted in this easement, GRANTOR
reserves all rights with respect to the Easement Area including, without limitation, the
right to grant additional easements, licenses and permits therein to others, the right to
install utilities and other fixtures or improvements over, upon, across and under the
Easement Area; and the right to locate structures with permanent foundations within
the Easement Area; PROVIDED HOWEVER, that no surface structures shall be
located within 5 feet horizontally of GRANTEE'S utilities installed under this easement
without GRANTEE'S prior written consent (which consent GRANTEE agrees not to
withhold unreasonably). GRANTOR shall not be liable to GRANTEE, or to GRANTEE'S
employees, agents, contractors or users of GRANTEE'S property, for loss or injury
resulting from any damage or destruction of GRANTEE'S facilities directly or indirectly
caused by GRANTOR'S use of the Easement Area or GRANTOR'S facilities on the
Easement Area, excepting only loss or injury which results solely from GRANTOR'S
failure to exercise reasonable case not to damage or destroy GRANTEE'S facilities
installed within the Easement Area.

2. GRANTOR shall not be liable to GRANTEE, or to GRANTEE'S employees,
agents, contractors or users of GRANTEE'S property, for loss or injury resulting from
any damage or destruction of GRANTEE'S facilities directly or indirectly caused by
GRANTOR'S use of the Easement Area or GRANTOR'S facilities in the Easement Area,
excepting only loss or injury which results solely from GRANTOR'S failure to exercise
reasonable care not to damage or destroy GRANTEE'S facilities installed within the
Easement Area.

2. GRANTEE does hereby release, indemnify and promise to defend and save
harmless GRANTOR from and against any and all liability, loss, damage, expense,
actions and claims, including costs and reasonable attorneys' fees incurred by
GRANTOR in defense thereof, asserted or arising directly or indirectly on account of or
out of acts or omissions of GRANTEE and GRANTEE'S servants, agents, employees
and contractors in the exercise of the rights granted herein; PROVIDED, HOWEVER,
this paragraph does not purport to indemnify GRANTOR against liability for damages
arising out of bodily injury to persons or damage to property caused by or resulting from
the sole negligence of GRANTOR or GRANTOR'S agents or employees.

3. GRANTEE shall at all times maintain the Easement Area in good and safe
condition and repair.

J-\11 PEGVVVD6MJTILESM.DOC - 5/6/97 - 2 ~
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4. If the Easement Area ceases to be used by GRANTEE to provide water main
service to the property served thereby (being the south San Marcos area) for a period
of twelve (12) consecutive months, then the easement herein granted shall
automatically terminate, and all rights, interests and privileges granted hereunder shall
revert to the GRANTOR, its successors and assigns. Upon any termination of this
easement, GRANTEE shall promptly remove from the terminated Easement Area any
facilities installed by GRANTEE, and shall restore the Easement Area to its condition
prior to such removal.

5. Notices given under this easement shall be given as follows:

If to GRANTOR: Trico Industries, Inc.
2503 Hunter Road
San Marcos, TX 78666
Attn: Executive Vice President

If to GRANTEE: The City of San Marcos
Environment & Engineering Department
630 East Hopkins
San Marcos, TX 78666

Either party may change the address to which notices may be given by giving notice as
above provided.

This easement has been executed as of this L^ day of May 1996.

GRANTOR:
(SEAL)

Trico Industries, Inc. _-,

By: ^ ^ J 2 _ Attest:
Its Chairman Assistant Secretary

Exhibit A: Water Main Line Easement Drawing -
Sheet 12 dated August 23, 1996
Hearn & Associates Project SMCPTL

JA11 PEG\WD6\UTILESM.DOC - 5/6/97 - 3 -
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STATE OF WASHINGTON )
) ss.

COUNTY OF KING )

On this '6 day of fna.\ _ 199&, before me personally appeared~ &,
M. A. Tembreull and petite. A/ //a///',aW . to me known to be the Chairman and
Assistant Secretary, respectively, of Trico Industries, Inc., the corporation that executed
the within and foregoing instrument, and acknowledged the same to be the free and
voluntary act and deed of said corporation, for the uses and purposes therein
mentioned, and on oath stated that they were authorized to execute said instrument
and that the seal affixed is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the
day and year first above written.

•* - ,
fr.k

(SEAL) Notary Public in and for the State
of Washington, residincnat Bellevue
L,/*t*. V &>//*.%**«-

My commission expires: <f'/ '-

J \11 PEG\WD6\UTILESM.DOC - 5/6/97 - 4 -
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EXHIBIT A

to

Storm Drain Line Easement

Trico Industries, Inc. - City of San Marcos
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Schedule 4.10

Exceptions to Certain Agreements

i) Greenville Facility Industrial Revenue Bond

ii) None

iii) None

iv) Real Resolution for MIS Programming. $3,600/month minimum
Expires 12/31/97

Bill Selvig for Consulting. $3,000/month
Expires 11/30/97

v) None

vi) None
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Schedule 4.11

Exceptions to Contract Representations

None
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Schedule 4.12

Exceptions to Patents, Trademarks, Etc. Representations

None
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Schedule 4.13

Exceptions to Accounts Receivable Representations

None
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Schedule 4.15

Exceptions to Licenses, Permits and Authorizations Representations

None
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Schedule 4.16

Exceptions to Compliance Representations

None
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Schedule 4.17

Environmental Disclosures

Exceptions to no Environmental Contamination
1. 3356 Lime Ave., Signal Hill, California 90807: Awaiting agency approval for

closure after remediation of VOC's and TPH in concrete paved equipment storage
yard located on the northern end of the property.

2. Highway 45 N., Citronelle, Alabama 36522: Possible additional remediation of
TPH in area of removal of 330 gallons waste oil underground tank (removal
December, 1991). Agency approval delayed pending issuance of new regulations.

Exceptions to Environmental Compliance
None

Exceptions to Environmental Claims
Aguirre vs. Trico
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Schedule 4.18

Seller's Required Consents and Approvals

The lease of the Roosevelt, Utah branch include a requirement for the landlords consent
to an assignment of the lease, including transfer of the lease by change of ownership of
stocks.
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Schedule 4.20

Section 4.20.1 Benefit Plans

Document

Employee Handbook
Medical Plan
Dental Plan
Health Maintenance Organization - Gulf Coast
Health Maintenance Organization - Southwest
Health Maintenance Organization - Southern California
Section 125 Plan
Pre-65 Retiree Medical Plan
Post-65 Retiree Medical Plan
Incentive Compensation Plan
Severance Policy
Educational Assistance Plan
Trico Industries Retirement Plan
Trico Industries Supplemental Retirement Plan
Special Award Retirement Annuity

Document
Number

1
2
2
6
7
8
9

10
11
12
13
14
15
16
17
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Schedule 4.20

Section 4.20.2 Tax Qualification Exception

None except for Trico Retirement Plan Amendment dated January 1, 1996.
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Schedule 4.20

Section 4.20.3 ERISA Exception

None.
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Schedule 4.20

Section 4.20.4 VESA

None.
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Schedule 4.20

Section 4.20.5 Change of Control

The attached Trico Industries, Inc. Severance Agreement (aggregate amount if exercised
$1,432,340) and the PACCAR Special Bonus Agreement have been made with the
individuals listed below:

Greg Anderson
Kieth Dupen
Dan Eshom
Barry Farris
Jim Fasciotti
Gene Haight
Ron Hamel
Ron Kuegler
Bob Litschi
Red Mathieu
Gary Moore
Lonnie Owen
Ed Preas
Adil Siddiqui
Phil Sutton
Dave Wallis
Ray Whalon
Benny Williams
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RAGG4R Inc

SPECIAL BONUS AGREEMENT

Whereas, PACCAR Inc ("PACCAR") is planning to sell its
Trico Industries, Inc subsidiary ("Trico"); and

Whereas, PACCAR desires cooperation of certain
Employees in pursuing potential opportunities for sale.

It is agreed as follows:

1. (Employee") in addition to current
employment responsibilities will use his best efforts to
further the sale of Trico to potential buyers by providing
assistance as requested by PACCAR management from time to
time.

2. In the event a third party purchases all or
substantially all of the assets of Trico within one year
from the date hereof, Employee, if still employed on the
date of closing, shall receive a special bonus in the amount
of $ (minus applicable taxes).

3. This bonus will be payable in a lump sum within 10
days of the date of closing date of the sale.

4. In addition, an employee participating in the
Incentive Compensation program and employed on the date of
closing shall receive a minimum of 100% of his or her 1997
Incentive Compensation bonus, as it relates to Trico, if the
sale closes in 1997 and may receive a pro rata portion of
the 1998 bonus if the sale closes in 1998. The bonus will
be payable no later than the first quarter of year
following.

5. Notwithstanding any other provision of this
Agreement, each bonus provided in paragraphs 2 and 4 of this
Agreement will be forfeited in the event that:

a. The employee commits an act of embezzlement, fraud
or theft;
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b. The employee disregards employee polices of PACCAR
in such a manner as to cause material loss, damage
or injury to PACCAR;

c. The employee makes an unauthorized disclosure of
information related to the sale of Trico or other
PACCAR confidential information;

d. The employee engages in conduct which constitutes
unfair competition with PACCAR or seeks employment
with a competitor of PACCAR or Trico;

e. The employee induces customers or suppliers of
PACCAR to breach any contracts with PACCAR; or

f. In the sole opinion of PACCAR management, the
employee fails to perform in a manner that promotes
the sale of Trico.

A good faith determination by PACCAR management of the
existence of any facts justifying forfeiture under this
paragraph shall be considered conclusive and binding on all
persons.

6. This Agreement does not extend to the Employee any
right to continued employment with PACCAR nor does it limit
the corporation's right to terminate the Employee's
employment at any time. This Agreement does not create a
trust of any kind or any fiduciary relationship.

7. The right of Employee to receive any cash payment
from PACCAR pursuant to this Agreement is expressly declared
to be personal and not assignable and not transferable.

8. This Agreement shall in all respects be governed by
and construed in accordance with the law of the State of
Washington and shall expire on the first anniversary date
hereof.
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TRICO INDUSTRIES, INC.

EXECUTIVE SEVERANCE AGREEMENT

This Agreement is made between Trico Industries, Inc.
(the "Company"), and (the "Employee"), as of the

day of , 1997.

The Company is presently exploring opportunities for
the sale of Trico Industries, Inc. Employee is employed at
Trico. The parties have entered into this Agreement in
order to provide financial security to Employee and
encourage Employee's full dedication and attention to
performance of his duties during this period of transition.

NOW, THEREFORE, IT IS HEREBY AGREED:

1. Definitions.

2.

A "Change of Control" means that within one year from
the date of this Agreement a third person, including a
"group" as defined in Section 13(d)(3) of the
Securities Exchange Act of 1934, but excluding any
entity affiliated with the Company, becomes the owner
of all or substantially all of the assets of Trico.

The Effective Date means the first day following the
date ownership passes pursuant to a Change of Control.

Severance.

a. Subject to the provisions of Section 3, the
Company will pay severance if Employee is
terminated or deemed terminated (as defined in
Section 2(b) by the Company within one year of a
Change of Control. Such severance shall be equal
to the Employee's base salary (subject to
applicable taxes) for the 12 consecutive month
period immediately preceding the Effective Date.
This payment shall be made in a lump sum within 30
days of the Employee's last day of employment. In
the event the Employee voluntarily agrees to be
rehired within one year of termination, he shall
reimburse the Company for the severance received
on a prorata basis.
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b. An Employee is deemed Terminated if he resigns
within 15 days after a substantial reduction in
duties or responsibilities, a reduction in title,
a reduction in compensation or benefits, or a
relocation beyond 50 miles from his present place
of employment.

c. If the Employee has been employed less than 12
months at the time of a Change in Control,
severance shall be calculated by annualizing the
Employee's average base monthly salary prior to
the Change in Control.

d. Unless specifically agreed to in writing between
the parties, the Employee shall not be eligible
for or receive any additional compensation or
benefits upon a Change of Control.

Eligibility of Severance

An Employee shall not be eligible for severance if:

a. The Employee dies, becomes physically or mentally
disabled, or retires at or after the normal
retirement date under the Company's retirement
plans.

b. The Employee is terminated for cause. Cause is
defined as any of the following: (I) an act of
embezzlement, fraud or theft, (2) deliberate
disregard for the rules of the Company in such a
manner as to cause material loss, damage or injury
to or otherwise endanger the property of the
Company, (3) any unauthorized disclosure of any of
the secrets or confidential information of the
Company, (4) any conduct which constitutes unfair
competition with the Company, (5) inducing any
customers of the Company to breach any contracts
with the Company.

c. The Employee resigns, unless the resignation
occurs within 15 days after an event deemed to be
a Termination under Section 2(b) hereof.

Exhaustion of Remedies.

The Company shall provide reasonable procedures for
review of claims made under this Agreement and shall
inform a claimant of its decision within 60 days of

PACCAR 00211



receiving the claira. No legal or equitable action for
benefits under this Agreement shall be brought until
the claimant has exhausted its remedies under this
Agreement. The claimant shall have 90 days after
notification in writing that his claim has been denied
to file any legal or equitable action to enforce any of
the provisions of this Agreement.

Employment Rights.

The Company agrees to continue the Employee in its
employ, and the Employee hereby agrees to remain in the
employ of the Company or its successor, for the period
commencing on the Effective Date and ending on the
first anniversary of the Effective Date unless
terminated under paragraph 2 or 3. During this period,
Employee shall be eligible for participation in and
shall receive benefits under medical, welfare and other
employee benefit programs substantially the same as
those available on the date the Agreement is executed.
Except as set out in the preceding sentence, the
Employee and Company acknowledge that the employment of
the Employee by the Company is "at will," and, prior to
the Effective Date, may be terminated by either
Employee or the Company at any time. Upon a
terminatiion prior to the Effective Date there shall be
no further rights under this Agreement. This Agreement
does not create a trust or fiduciary relationship of
any kind between the parties.

No Assignment of Rights.

Employee's rights under this Agreement shall be
nontransferable except by will or the laws of descent
and distribution.

Unfunded Agreement.

All amounts payable under this Agreement are provided
on an unfunded basis and are not intended to meet the
qualification requirements of Section 401 of the
Internal Revenue Code. The Company shall not be
required to segregate any assets with respect to
amounts payable under this Agreement. The Company
shall not be deemed to be a trustee of any amounts to
be paid under the Agreement. Any liability of the
Company to any Employee with respect to any benefit
shall be based solely upon any contractual obligations
created by this Agreement. All benefits under this
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Agreement shall be payable solely from the general
assets of the Company, and no obligation created by
this Agreement shall be deemed to be secured by any
pledge or any encumbrance on any property of this
Company.

Successors.

This Agreement shall inure to the benefit of and be
binding upon the Company and its successors,
transferees and assigns.

The Company will require any successor to Trico by
purchase or otherwise of all or substantially all the
business and assets of Trico to assume expressly and
agree to perform this Agreement.

9. Severability.

Any provision in this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective only to the extent of such
prohibition or unenforceability, without invalidating
or affecting the remaining provisions hereof, and any
such prohibition or unenforceability in any
jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

10. Controlling Law.

This Agreement shall in all respects be governed by,
and construed in accordance with, the laws of the State
of Washington.

IN WITNESS WHEREOF, the parties have executed this
Agreement on the date first above written.

Trico Industries, Inc.
a subsidiary of PACCAR Inc

By:

Employee
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Schedule 4.20

Section 4.20.6 Post-Employee Medical Coverage

None except for plans disclosed in Section 4.20.1
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Schedule 4.20

Section 4.20.7 Prohibited Transactions

None.
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Schedule 4.20

Section 4.20.8 Employee Welfare Benefit Plan

None.
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Schedule 4.21

Section 4.21.1

Nothing to set forth.
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Schedule 4.21

Section 4.21.2

The following years have been audited or the statute of limitations has expired:

Federal 1992
Alabama 1992
Alaska 1993
Arkansas 1993
California 1991
Colorado 1992
Illinois 1993
Louisiana 1993
Mississippi 1993
Montana 1990
New Mexico 1993
North Dakota 1993
Oklahoma 1993
Pennsylvania 1995
Texas 1992
Utah 1993
West Virgina 1993

PACCAR 00218



Schedule 4.21

Section 4.21.3

Assessments and proposed adjustments:

Federal (1993-1994) NOPA 007-0001 (attached)
NOPA 007-0002 (attached)

Alabama (1994-1996) Audit report attached
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•Substitute for Depa nt of the Treasury - Internal Revenue Servi
Form 5701 NOTICE OF PROPOSED ADJUSTMENT

Name and Address of Taxpayer S.S.N. or E.I.N.: 91-0351110 Issue No: 001-0001
PACCAR INC AND SUBSIDIARIES • Âo:̂  : '3Ol/b~-<i/
PO BOX 1518 Date Issued: 08/21/97

BELLEVUE WA 98009

Entity No: 000007 Entity: TRICO INDUSTRIES, INC.

Proposed By: DOUGLAS M. ODELL Title: REVENUE AGENT

Submitted To: STEVE BODCIEE Title: TAX MANAGER Response Due: 09/04/97

Authorized Representative's Action:
v^_Agree _ Agree In Part _ Disagree _ Have Additional Information; Will Subiit By: _

Authorized Signature Title Date

Based on the information we now have available and our discussions vita you, we believe the proposed adjustment listed
below should be included in the revenue agent's report. EoweTet, if you have additional information that would alter
or reverse this proposal, please furnish this informatics as soon as possible.

Year Issue Raised Category Amount

9312 ENVIRONMENTAL CLEANUP RESERVE MEHO 0.0

9412 ENVIRONMENTAL CLEANUP RESERVE OTHER DEDUCTIONS 357,552.0

For Explanation Of Items See Attached Pages

Case Manager: / CHUCK HEINO ^ Dale

Page I
Fora CG5701

PACCAR 00220



•fAXPAYER: PACCAR INC AND SUBSIDIARIES
TIN: 91-0351110 TAX PERIODS: 9312 9412

ATTACHMENT TO NOTICE OF PROPOSED ADJUSTMENT 007-0001

RICO INDUSTRIES, INC.
YCLE: 9312/9412

SSUE: ENVIRONMENTAL CLEANUP RESERVE

MOUNT: $357,552 INCREASE TAXABLE INCOME (1994)

ACTS: During 1994, Trico accrued $500,000 for Environmental Cleanup costs for
various location^. The actual expenses incurred during 1994 totaled
$142,448; thus, there was an ending reserve balance of $357,552 (Acct
# 035.035.000.0000.180). There was a zero beginning balance from
1993. There was no M-l adjustment made by Trico for this account.

,AW: The timing of a deduction is governed by IRC 461 and Regulations
thereunder. In general, with the exception of "Recurring Items", no
deduction is allowed for tax purposes with regards to "estimated
expenses" and the like. In general, all expenses must meet the "all
events test" in order to be deductible.

In this case, Trico did not make the proper M-l adjustment to
prevent this reserve account balance from being deducted for tax
purposes. As agreed to last cycle, environmental cleanup costs do not
qualify for the "Recurring Item Exception".

VP POSITION:

IONCLUSION:

Agreed - Paccar reported this adjustment to the IRS on 6/9/97,
the computation of which is shown on the attached schedule. The
amounts shown on this schedule have been verified and accepted.

1994 Taxable Income is INCREASED by $357,552.
to 1993.

No adjustment

Page 2
Form CG5701
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Substitute for
Form 5701

Depa- at of the Treasury - Internal Revenue Servic"
NOTICE OF PROPOSED ADJUSTMENT

Nane and Address of Taxpayer
PACCAR INC AND SUBSIDIARIES
PO BOX 1518

BELLEVUE WA 98009

S.S.N. or E.I.N.: 91-0351110 Issue No: 007-0002

Date Issued: 08/27/97

Entity No: 000007 Entity: TRICO INDUSTRIES, INC.

Proposed By: DOUGLAS H. ODELL Title: REVENUE AGENT

Submitted To: STEVE BOUCHEE Title: TAX MANAGER Response Due: 09/10/97

Authorized Representative's Action:
_*_Agree _ Agree In Part _ Disagree _ Have Additional Information; Will Submit By:

Authorized Signature Title Date

Based on the information we now have available and our discussions with you, we believe the proposed adjustment listed
below should be included in the revenue agent's report. However, if you have additional information that would alter
or reverse this proposal, please furnish this information as soon as possible.

Year Issue Raised Category Amount

9312 PYA - WARRANTY RESERVES

9412 PYA - WARRAKTY RESERVES

OTHER DEDUCTIONS

MEMO

(52,312.00)

0.00

For Explanation Of Items See Attached Pages

Case Manager: ^UCK HEINO
_

/wv
azazfir
Dab

Page 1
Form CG5701
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.PAYER: PACCAR INC AND SUBSIDIARIES
IN: 91-0351110 TAX PERIODS: 9312 9412

ATTACHMENT TO NOTICE OF PROPOSED A D J U S T M E N T 007-0002

PACCAR INC. AND SUBS
ENTITY: TRICO INDUSTRIES, INC.
ISSUE: WARRANTY RESERVES - PYA CORRECTION
SAIN: 801

1993

ADJUSTMENT: ($52,312)

FACTS:

An adjustment was proposed in the prior cycle (NOPA 007-0004) in which the
Service concluded that Paccar failed to make a certain M-l adjustment
concerning accrued Warranty Reserves. Upon further inspection, it was
determined that Paccar DID in fact make the appropriate M-l adjustments in
both 1991 and 1992, adding back to income excess accruals.

The "net" adjustment last cycle was a $52,312 increase to taxable income.
In a good faith effort to correct this situation, the Service proposes a
catch-up adjustment in the current cycle; thus, taxable income is DECREASED
by the net amount of last cycles adjustment, or $52,312.

LAW: IRC Section 461

T/P POSITION: T/P agrees with this audit adjustment.

CONCLUSION: Taxable Income is DECREASED by $52,312.

Page 2
For« CG5701
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State of Alabama
Department of Revenue

Montgomery Alabama 36132 GEORGE E. MINGLEDORFF in

H. E. "GENE" MONROE. |R. LEWIS A. EASTERLY
J ••"mi st> inner SecrPinrv

September 4, 1997

Steven L. Bouchee,
Manager, Federal & State Income Tax
PACCAR, Inc.
P.O.Box 1518
Bellevue, WA 98009

Re: Alabama Franchise Tax Audit 1 994- 1 996
TRICO Industries, Inc. 887268

Enclosed is a corrected copy of the franchise tax audit for the above company. For each of the
three years in the original copy left with you the amount of tax refund was not deducted from the
amount of franchise tax paid on line 29 or 30 of the Auditors Adjustment Sheet I had to return to
the office to verify that the refunds were made. The corrections result in a net tax due of $102.15
plus any applicable penalties and interest.

I am submitting the audit to our Review Section for review and processing. If you have any
questions, please contact me. Thank you for your assistance and cooperation.

Sincerely,

C. Stanley Cokfer,
Corporate Audit Specialist
4314 Gordon Persons Bldg.
50 Ripley Street
Montgomery, AL 36132
Phone: 334-242-1612
FAX : 334-353-8046

AN AFFIRMATIVE ACTION / EQUAL OPPORTUNITY EMPLOYER
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AUDITORS ADJUSTMENT SHE
CORPORATE NAME TRICO Industries. Inc.
OATE 04-Sep-97 ACCOUNT #
AUDITOR(S) S Coker/B.Johnson FEIN *

1994 FOREIGN CORPORATION FRANC
SCHEDULE C : APPORTIONMENT DATA FOR 1993

As Filed
EVERYWHERE ALABAMA PERCENT

h CostofMfa 12.554.01800 000 00000%
? Sal.,* 6214690800 1283.42700 20652%
3 Gross Income 0 00 0 00 0 0000%

I4 Contracts 000 000 00000%
5 M.Uage 0 0 00000%

6 Salanes 16084.884.00 10782500 06703%
7 Property and Inventories 70.17396600 32005400 04561%

SCHEDULE D: APPORTIONMENT

As Filed
Factor 3

Item 1&2 1 0326%
Item 6 0 6703%
Item 7 04561%

Average 07197%

SCHEDULE E. FRANCHISE TAX AND PERMIT FEE COMPUTATION
1 Outstanding Capital Stock

2 Surplus
3 Accelerated Depreciation or Amortization
4 Bonds notes debentures or other evidences of indebtedness maturing in more than 1 year
5 Bonds notes debentures or other evidences of indebtedness including open accounts

payable and/or advances, matumg and payable at the bme to:
a) Any individual stockholder owning 1 0% or more of the capital stock
b) Another corporation owning more than 50% of the capital stock
c) Another corporation more than 50% of which is owned by such foreign corporation

and which other corporation referred to m (b) or (c) is not required to pay
franchise tax to Alabama

6 Total capital everywhere
EXCLUSIONS
7 Investment m capita) of Alabama corporations
8 Investment in capital of other foreign corporations paying Alabama franchise tax
9 Investment in subsidiaries operattig exclusively outside Alabama

1 0 Total exclusions
11 Net capital subject to allocaOon

12 Apportion®
13 Alabama Capital
DEDUCTIONS
1 4 Investment m securities ssued by State of Alabama or political subdivision thereof
1 5 Mortgages receivable on Alabama real estate on which recording privilege tax

1 6 Book value of air or water pollution control devices placed in operation in Alabama
|'17. Book value of capital invested under Section 40-1 4-4 1(d)(2)d
1 8 Book value of capttl invested under Section 40-14-4 1(dX2)e

1 19 Total deductions _•
20 ALABAMA FRANCHISE TAX BASE
21 Franchise tax due
22. Alabama Enterprise Zone Cre<St
23 SSAR due
24 Permit fee due
25 Franchise tax due
26. Total amount due

27 SSAR pari
28 Permit fee paid
29 Franchise tax paxi
30 Total amount paid

31. Additional Tax du« •

ET

887268
94-0934500
:HISE TAX

As Adjusted
EVERYWHERE
12.55401800
61 74614700

000
000

0
16.08488400
70.29813200

As Adjusted
Factor

As Filed
21 13500000
37 905.954 00

000
9.13924300

000
000

2.521 423 00
70.701 620 00

000
000

1.303666.00
1,30366600

69.397.954 00
07197%

499.457 07

000

0.00
000
000
000
000

499.457 07
1 498 37

000
1000

10000
1 498 37
1 60837

10.00
10000

1,498 00 j
51 60800

Approved

ALABAMA
000

1 283 427 00
000
000

0
10782500
320 054 00

Manufacturing
3

Items 1 & 2 (avg)
Item 6.
Item?

Average

Per Audit
21 13500000
38211 180.00

000
9 139243,00

000
000

2,521.423.00
71.00684600

000
000

127.10300
127,10300

70,879,743.00
07216%

51146823

000

000
000
0.00
000
000

511468.23
1 53440

000
1000

10000
1 53440
1 64440

I
I

i

j

PERCENT
OOOOOS.I
2 0786%!
00000%!
00000%!
00000%
0 6703% I
0 4553%

i

1 0393%
0 6703%
0.4553%

07216% !
I

^Adjustments -
000 i

305.226.00 .
000
000

000 I
000

000 I
I

000
(1,17656300)

00019%

000

000
000
000
000

000

S3640

1 S94 Adjustment Sheet Prepared by Alabama Department of Revenue
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AUDITORS ADJUSTMENT SHEET
CORPORATE NAME TRICO Industries. Ine Approved
DATE OA-Sep-97 ACCOUNT* 887268
AUDITOR(S) S Coker/B Johnson FEIN * 94-0934500
| . 1994 FOREIGN CORPORATION FRANCHISE TAX
Remarks
Franchise Tax Paid
The company paid S1 525 in franchise tax with Die return and was refunded J27 plus interest on 1/11/95 for a net payment of S 1.498

Apportionment Category
The company manufactures and sails oilfield equipment everywhere The manufactunng apportionment category seems to be proper The
company only soils in Alabama

Sales Factor
The amount of destination sales in the return did not agree with the amount of destination sales in the apportionment workpapers A review of the
apportionment workpapers shows that receipts other than sales were included in the amount in the return Under Alabama Reg 810-2-3- 13(1 )(d)1
A taxpayer employing capital pnmanty in Manufactunng. Processing, or Fabricating shall use the average of the Alabama percentages determined
try averaging Allocation Factors 1 - Cost of Manufactunng, and 2 - Sales Allocation Factor 6 and Allocation Factor 7. Schedule C. The amount
of receipts other than destination sales were removed during the audit The amount was changed to agree with destination sales in the
apportionment worxpapers A copy of the apportionment workpapers is included in the audit workpapers

Property Factor
The company did not include the amount of construction in progress in the everywhere property factor Under Alabama Regulation 810-2-3- 13(1 Xc)7
Tangible property (ongtnal cost; wnich shall include all depreciable property, land depleBable property, oil and gas leases, interest in partnerships,
total dollar amount of active construction contracts and inventones The amount of contraction in progress of SI 24.166 was included dunng the audit

Line 1. Capital Stock
Company did not include capital surplus of $305 226 shown on Line 23 of the Federal 1120 in this line Under Alabama Code Section 40-14-41 (bx1)
capital includes The outstanding capital stock and any additional paid-in capital, whether positive or negative, but excluding the taxpayer's
cost of its treasury stock. The capital surplus was included dunng the audit.

Une 9. Investment In Subsldiarte* Operating Outside Alabama
In accordance with Section 40-14-41 (d)(2) of the Code of Alabama, 1975 and regulation 810-2-3- 03 an exclusion is allowed for the investments
hald by foreign corporations m operating subsidiaries not commercially domiciled m Alabama and operating exclusively outside Alabama The
The following tests must be mat in order to quaSfy th* investment in a subsidiary as an exclusion: (a) The reporting corporation's franchise tax
return must contain uneonsofcdated operational data, (b) The investment in a subsidiary must be included in the balance sheet m all instances,
(c) The reporting corporation must own at least 51N. of each class of stock, (d) Loans or advances to a subsidiary are not allowed as a deduction
(e) The investment must be m a operating subsidiary which is regulany engaged in normal and recognized business activities and not a dormant
corporation. A schedule is shown below for the correct amount on this line.
Amount of deduction m return 1.303666

Less BMW Monarch (1.059,650) Less than 50% owned
Drayton Valley (116,750) Less than 50% owned
Misc (163) Adjusting amount

Total for trite line 127,103

1934 Adjustment Sfieet Prepareo Dy /Manama DeDartment or Revenue
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CORPORATE NAME
DATE
AUDITOR(S)

TRICO Industnes. Inc.
04-Sep-97

S Coker/B Johnson

AUDITORS ADJUSTMENT SHEET

ACCOUNT * 887268
FEIN * 94-0934500

1995 FOREIGN CORPORATION FRANCHISE TAX
SCHEDULE C : APPORTIONMENT DATA FOR 1994
As Filed

EVERYWHERE ALABAMA
1 CostofMfg
2 Seles

1 3 Gross Income
4 Contracts
5 Mrteage
6 Salaries
7 Property and Inventories

1434355000
64 048.677 00

000
000

0
17050.39600
81.569.88700

000
1 191,18800

000
0.00

0
1 1 1 996 00
372.51600

Approved

As Adjusted
PERCENT EVERYWHERE ALABAMA PERCENT!

00000%
1 8598%
0 0000%
00000%
00000%
0 6569%
0 4567%

1434355000
63 497 388 00

000
000

0
17050.39600
81 874 437 00

000
1 191 18800

000
000

0
111.99600
37251600

00000%
1 8760%
00000%
00000%
00000%
0 6569%
0 4550%

SCHEDULE D: APPORTIONMENT
As Filed.
Factor

Item
Item
Item

3
1&2

6
7

Averaqe

0.9299%
0 6569%
04567%

06812%

As Adjusted. Manufacturing
Factor 3

Items 1 4 2. (avg) 0.9380%
Item 6 0.6569%
Item 7 0 4550%

Average 0.6833%
SCHEDULE E FRANCK.SE TAX AND PERMIT FEE COMPUTATION

j 1 Outstanding Capital Stoc
2 Surplus
3 Undivided profit or retain
4 Accelerated Depreciate
5 Bonds notes debentures
6. Bonds notes debentures

payable and/or advance!
a) Any individual stocktio
b) Another corporation a
c) Another corporation m

and which other corpor
franchise tax to AJaban

7 Total capital everywhere

k

ed earnings
n or Amortization
or other evidences of indebtedness maturing in more than 1 year
or other evidences of in

i. maturing and payable a
Ider owning 1 0% or more
wrung more than 50% of
ore than 50% of which is
soon referred to in (b) or
la

debtedness including open accounts
t the bate to:
of the capital stock . .

the capital stock
owned by such foreign corporation
(c) is not required to pay

As Filed
21 1 o4.822 00

989 404 00
3461850800

000
910890800

000
000

2.521,423.00
68 373 065 00

Per Audit
21,13482200

989 404 00
34618.508.00

000
9 108.90800

000
000

2.521.42300
68.373.065 00

Adjustments
000
000
000
000
000

000
000

000

EXCLUSIONS
8. Investment m capital of >
9 Investment in capita) of c
1 0. Investment m subsidian
1 1 Total exclusions
1 2. Net capital subject to all
1 3. Apportion @
1 4 Atabama Capital . ..

Jabama corporations .. .
rther foreign corporations paying Alabama franchise tax
es operating exclusively outside Alabama

ocation

000
0.00

1 456.703 00
1 466.703.00

66 906.362.00
06812%

455.766 14

000
000

127103.00
127.10300

68 245.962.00
0.6833%

466.324 66

000
000 j

(1,33960000)

00021%

DEDUCTIONS
1 5 Investment m securities issued by State of Alabama or poMcal subdivision thereof
1 6. Mortgages receivable on Alabama real estate on which recording privilege tax

has been paid
1 7 Book value of air or water pollution control devices placed n operation in Alabama
1 8. Book value of captal inv
1 9 Book value of captai inv
20. Total deductions

estad under Section 40-14-41 (dV2XJ
ested under Section 40-1 4-4 1(dX2)e

121 ALABAMA FRANCHISE TAX BASE
22. Franchise tax due
23 Alabama Enterprise Zone Credit
24.SSARdue
25 Permit fee due
26. Franchise tax due
27 Total amount due
28 SSAR paid
29. Permit fee paid
30 Franchise tax pa*d
31. Total amount paid . .
32. Additional Tax due — -

0.00

000
000
000
000
000

455 766 14
1 367 30

0.00
1000

10000
1,36730
1 47730

1000
10000

1.36700
S1 47700

0.00

0.00
0.00
0.00
000
000

466,324 66
1 398 97

000
1000

10000
1.39897
1.50897

000

000
000
000
000

000

$31 97

1995 Adjustment Sheet Prepared by Alabama Department of Revenue
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AUDITORS ADJUSTMENT SHEET
TRICO Industries. Inc. Approved.

DATE 04-S«p-97 ACCOUNT * 887268
JAUDITOR(S) S Coker/B Johnson FEIN* 94-0934500
i 1895 FOREIGN CORPORATION FRANCHISE TAX
Remarks
Franchise Tax Paid
The company paid S 1.440 in franchise tax with the return, and was refunded S73 plus interest on 2/7/97 for a net payment of SI. 367

Apportionment Category
The company manufactures and sells oilfield equipment everywhere The manufactunng apportionment category seems to be proper The
company only sells in Alabama

Sales Factor
The amount of destination sales in the return did not agree with the amount of destination sales in the apportionment woricpapers A review of the
apportionment workpapers shows that receipts other than sales were included in the amount in the return Under Alabama Reg 810-2-3-13(1 )(d)1 A
taxpayer employing capital pnmanry in Manufactunng, Processing, or Fabncabng shall use the average of the Alabama percentages determined by
averaging Allocation Factors 1 - Cost of Manufactunng, and 2 - Sales. Allocation Factor 6 and Allocation Factor 7. Schedule C. The amount of
receipts other than destination sales were removed dunng the audit. The amount was changed to agree with destination sales in the apportionment
workpapers A copy of the apportionment worfcpaperc is included in the audit workpapers.

Property Factor
The company did not include the amount of construction in progress m the property factor. Under Alabama Regulation 810-2-3- 13(1)(c)7. Tangible
property (original cost) which shall include all depreciable property, land, depletable property oil and gas leases interest in partnerships, total
dollar amount of active construction contracts, and inventories The amount of construction in progress of $304 550 was included dunng the audit.

Line 10. Investment in Subsidiaries Operating Outside Alabama
In accordance with Section 40-14-41 (d)(2) of the Code of Alabama. 1975 and regulation 810-2-3- 03 . an exclusion rs atowed for Ihe investments
held by foreign corporations in operating subsidiaries not commercially domiciled m Alabama and operating exclusively outside Alabama. The
Th« following tests must be met in order to qualify the investment in a subsidiary as an exclusion: (a) The reporting corporation's franchise tax
return must contain unconsoddated operational data (b) The investment m a subsidiary must be included m the balance sheet m all instances,
ic) The reporting corporation must own at least 51 % of each class of stock, (d) Loans or advances to a subsidiary are not allowed as a deduction.
;e) The investment must be in a operating subsidiary which rs regularty engaged m normal and recognized business activities and not a dormant
corporation A schedule is shown below for the correct amount on this line
Amount of deduction in return 1,466.703

Less. BMW Monarch (1,203.300) Less than 50% owned
Drayton Valtey (136.300) Less than 50% owned

Total for this Hn« 127,103

1393 Aoiustmenr. sneet prepared oy Aiaoama Department or Revenue
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CORPORATE NAME
DATE
AUDITORiS).

TRICO Industnes. Inc
04-Sep-97

S Coker/B Johnson

AUDITORS ADJUSTMENT SHEET

ACCOUNT * 887268
FEIN f 94-0934500

1996 FOREIGN CORPORATION FRANCWSE TAX
SCHEDULE C : APPORTIONMENT DATA FOR 1»»5

As Filed
EVERYWHERE ALABAMA

1 CostofMfg
2 Sales
3 Gross Income
4 Contracts
5 Mileage
6. Salaries
7 Property and Inventories

13.60929900
78 272 028 00

000
000

0
21.767869.00
76.996.933 00

000
1 200 244 00

000
000

0
139.04900
417.58000

Approved

AsAo>jsted
PERCENT EVERYWHERE ALABAMA PERCENT

0 0000%
1 5334%
00000%
00000%
00000%
0 6388%
05423%

13609.29900
77.71405500

000
0.00

0
21 767,86900
76.996.933 00

000
1 200 244 00

000
000

0
139049.00
41 7 580 00

00000%!
1 54JU%

0 0000%
00000%!
00000%!
0 6388%
0 5423%

SCHEDULE D: APPORTIONMENT

As Filed
Factor

Item
Item
Item

3
1&2

6
7

Average

0 7667%
0 6388%
05423%

06493%

As Adjusted Manufacturing
Factor 3

Items 1 & 2 (avg) 0 7722%
Item 6. 06388%
Item 7. 0 5423%

Average 06511%
SCHEDULE E FRANCH'SE TAX AND PERMI / FEE COMPUTATION

1 Outstanding Capita) Sto«
excluding the taxpayer's

2 Retained earnings, wheti
3 Accelerated Depreciatxa
4 Bonds notes debentures
5 Bonds notes debentures

payable and/or advance-
a) Any individual stockho
b) Another corporation a
c) Another corporation rr

the other corporation r<
tax to Alabama

6 Total capital everywhere
EXCLUSIONS
7 Investment in capital of >
8 Investment m capital of (
9 Investment in the caprtal

tfie taxpayer owns more tt
unless the other corporate

10 Total exclusions
11 Net capital subject to al

12 Apportion @
1 3. Alabama Capital
DEDUCTIONS

k and any additional paid
cost of treasury stock
her positive or negative...
n or Amortization

m capital, whether positive or negative but

i or other evidences of indebtedness matunng m more than 1 yew
or other evidences of in

i. maturing and payable a
Jder owning 1 0% or more
wning more than 50% of
ore than 50% of which is
>f*rred to in (b) or (c) is a

Mabama corporations ....

debtedness including open accounts
t the time to:
of the capital stock . .

the capital stock
owned by such foreign corporation unless
so required to pay a franchise

ather foreign corporations paying Alabama tranche
of any other corporation that does not pay a francr

Tan 50% of the outstanding capital stock of the otti
on is dormant and not regularly engaged in one or

ocabon

1 4 Investment in securities issued by State of Alabama or polrbcaj subdrvrsto
1 5 Mortgages receivable on Alabama real estate on which recording pnvileoi

16 Bookvaueofarorwab
17 Book value of capital ins
1 8. Boo* value of captol irr,
19 Total deductions

•f pollution control d«vici
rested under former Sect
rested under current Seel

s placed n operation n /
ion 40-14-41 (dX2)d
Uon40-14-41(dX2)d

As Filed

22.813 16500
34645 16500

000
9,045 003 00

000
000

2.521 423 00
69024.75600

Per Audit

22813.16500
34645 165.00

000
9.045 003 00

000
0.00

2.521.423.00
69.024 756 00

Adiustments

OOOJ
000
000
000

000
000

000

;e tax
ise tax to Alabama if
«r corporation,
more business activity

000
000

1.659.70300
1 659.703.00

67,365.053 00
06493%

437,401 29

000
000

127.103.00
127103.00

68.897.653.00
06511%

448.592.62

000
000

(1,532.60000)

00018%

n thereof
> tax

Mabama

20 ALABAMA FRANCHISE TAX BASE
21 Franchise tax due
22. Alabama Enterprise Zone Credit

23 SSAR due

'25 Franchise tax due
26 Total amount due

27 SSAR paid

29 Franchrse tax pad
30 Total amount pa*d

31. AddWonaJ Tax due —-

000

OCO
0.00
000
000
000

437.401 29
1,312.20

000
10.00

10000
1,312.20
1 ,42270

1000
10000

1 312.00
$1.42200

000

000
000
000
0.00
000

448.592.62
1 34578

0.00
10.00

10000
1.34578
1,455.78

000

000
000 |
000 I
000

000

$33 78 I

1S96 Adjustment Sheet Prepared by Ajabama Department of Revenue

PACCAR 00229

9/4/97,



CORPORATE NAME.
DATE
AUDITOR(S).

TRICO Industries. Ine
Ot-Sep-97

S Coker/B Johnson

AUDITORS ADJUSTMENT SHEET

ACCOUNT # S87268
FEIN * 94-0934500

1996 FOREIGN CORPORATION FRANCHISE TAX

Approved

Remarks
Franchise Tax Paid
The company paid $1.390 in franchise tax with the return, and was refunded $78 plus interest, on 1/2/97 for a net payment of $1,312

Apportionment Category
The company manufactures and sells oilfield equipment everywhere The manufacturing apportionment category seems to be proper The
company only seHs in Alabama.

Sales Factor
The amount of destination sales in trie return did not agree with the amount of destination sales in the apportionment workpapers A review of the
apportionment workpapers shows that receipts other than sales were included in the amount m the return Under Alabama Reg 810-2-3- 13(1)(d)1
A taxpayer employing capital pnmanly in Manufacturing, Processing, or Fabricating shall use the average of the Alabama percentages determined
by averaging Allocation Factors 1 • Cost of Manufacturing, and 2 - Sales. Allocation Factor 6. and Allocation Factor 7 Schedule C. The amount
of receipts other than destination sales were removed dunng the audit The amount was changed to agree with destination sales in the
apportionment workpapers. A copy of the apportionment workpepers is included in the audit woricpapers.

Line fl. Investment In Subsidiaries Operating Outside Alabama
In accordance with Section 40-14-41(d)(2) of the Code of Alabama. 1975 and regulation 810-2-3- 03 . an exclusion is allowed for the investments
held by foreign corporations in operating subsidiaries not commercially domiciled in Alacama and operating exclusively outside Alabama. The
The following tests must be met in order to qualify the investment in a subsidiary as an exclusion' (a) The reporting corporation's franchise tax
return must contain unconsolidated operational data, (b) The investment in a subsidiary must be included in the balance sheet in all instances
(c) The reporting corporation must own at least 51 % of each class of stock (d) Loans or advances to a subsidiary are not allowed as a deduction
(e) The investment must be in a operating subsidiary which is regularly engaged in normal and recognized business activities and not a dormant
corporation. A schedule is shown below for the correct amount on this line
Amount of deduction in return 1659,703

Less. BMW Monarch (1.372,900) Less than 50% owned
Drayton Valley (159.700) Less than 50% owned

Total for this line 127,103

1390 Adjustment sneet Prepared Dy AiaDama Department or Revenue 3/4/3,
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Schedule 4.21

Section 4.21.4

Waivers or extension of time for assessments -

Jurisdiction

Federal

California

Alabama

Montana

Illinois

Years

1993

1992

1993

1991

1993-1995

Expires

9/14/98

10/15/98

12/31/97

11/17/98

10/15/98

PACCAR 00231



Schedule 4.21

Section 4.21.5

Federal Tax Allocation -

1. The income tax of each subsidiary of PACCAR Inc is computed as if a separate
return was filed.

2. Each subsidiary corporation will pay the tax computed to PACCAR Inc or will
receive a payment from PACCAR Inc for any refund computed.

3. State Tax Allocation - See Attached.

is

PACCAR 00232



PACCAR Inc

ACCOUNTING PROCEDURE BULLETIN

SUBJECT: Intercompany State Income Tax Allocation

A. P. No. 75
Revised: November 1995

Some states require the filing of combined income tax returns. Generally, all
U.S. corporations are required to be included in the combined return. The income
tax liability is computed on the combined taxable income of the included
corporations.

A. ALLOCATION POLICY

In states where a combined income tax return is filed, the income tax
liability will be shared by the corporations that have a taxable presence
in the state.

B. METHOD OF ALLOCATION

The amount of the state income tax shown on a combined return shall be
allocated as follows:

1. The income tax of each subsidiary corporation with a taxable
presence in the state shall be computed as if a separate return was
filed.

2. Each subsidiary corporation will pay the tax computed to PACCAR Inc
or will receive a payment from PACCAR Inc for any refund computed.

C. RECORDING OF ALLOCATION

During the year, each corporation will book an estimated amount for state
income taxes on a monthly basis. After the tax returns are filed, the
state income allocation will be computed and the intercompany payments
will be made.

PACCAR Inc

G. D^Hatcnel
Vice President-Controller

A.P. Ho. 75
Revised: 11/95

Page 1 of 1
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Schedule 4.21

Section 4.21.6

Controlled foreign corporation - Kobe International Limited

PACCAR 00234



Schedule 4.21

Section 4.21.7

1. Safe Harbor Lease Assets - See attached highlighted assets

2. Tax exempt use properly - none

3. Tax exempt bond financed property - Greenville facility

PACCAR 00235



.7

ASSET NO COST BOOK VALUE YEARLY DEPREC

12 LPG STORAGE I OIST FACILITY
12 SERVICE LINES - AIR, CHIP, WATER
12 ENVIRONMENTAL CONTROL EfiUIPNENT
10 aiERSY HANAfiEHEKT SYSTEM
12 MECHANICAL SERVICES EQUIPMENT
12 MOTOR CONTROL ROOM
12 EOIIPREKT FOUNDATIONS
12 PUMP HOUSE
12 PROCESS PIPINfi
12 CAPITALIZED INTEREST
12 POWER DISTRIBUTION EQUIPENEHT
20 6AS SERVICE HUMS
31 CAPITALIZED INTEREST
12 OUALITY CONTROL t HTC FACILITY
31 OIL STORASE BUILDING
31 ELEVATOR
31 HEAT VENTILATION C AIR CONDITIONING
31 HEAT TREAT BUILDING
12 CAPITALIZED INTEREST
20 ELECTRIC DIST SYSTEM - HYB ASSY
20 ELECTRICAL SERVICE
12 OIL SEPARATOR
31 ELECTRIC POWER DISTRIBUTION BUM
12 CAPITALIZED INTEREST
12 ELECTRICAL - HYDRAULIC BUILDING
20 GENERAL SITE IMPROVEMENTS
10 CAPITALIZED INTEREST
20 CAPITALIZED INTEREST
31 BU1LDIN6
12 SUBSTATION CAPICITDR B POLES
31 HYDRAULIC BUILDING
31 SERVICES BU1LOIN6
12 PROCESS EQUIPMENT HOOK-UP
20 HATER I SEVER
10 TOILET ACCESSORIES
20 GAS MAINS
20 STORM DRAINAGE t OUSTSIDE SEUER
20 TEST WELLS - KYWUUUC 6U1LDIMS
31 YARD LIGHTING
31 FENCE 1 ELECTRONIC GATE
12 CHIP CONVEYOR INSTALLATION
12 CHIP CONVEYOR ENCLOSURE
12 DOCK LEVELER
12 CHIP ft COOLANT PROCESSING SYSTEM
12 CHIP CONVEYOR SLAB
12 AIR COMPRESSOR
12 WAREHOUSE SCALE
12 CHIP 8 COOLANT PROC SYS - ADOTL COST
12 GARDNER OENVE* AIR COHPRfSSOR
12 CHIP CONVEYOR - COVER PLATES
12 fiABONER DENVER AIR COMPRESSOR
12 OVERHEAD CRANE » MTPRAULIC BUILDING
10 LOCKERS AND BENCHES
20 CONCRETE TRUCK RAMP
23 CONCRETE STORAGE ARE*
20 LAUM 5PRIIMJM SYSTEM
20 TRUCK ROADWAY
20 SIDEWALKS
20 PARKINS LOT K ROAD
10 FOREMAN STATION
10 FOREMAN STATION
10 CARPET
10 SIGN
10 COFFEE SERVICE STATIONS
10 FOREMAN STATION
10 VIM PARTITIONS
10 SECURITY SYSTEM
12 TEL/PA SYSTEM - ADDTL COST
10 TELEPHONE I COMMUNICATION SYSTEM
10 TEUPHONS/PA SYSTEM

LAND

1182NV0021
0584NV001A
11B2NV008I
11S2MY010E
11S2KVOD93
11B2NV008F
1182NV008C
1182NVOO3E
1182NV008M
1182NV113D
1182NVOOSJ
1182HV011B
11S2NV113C
1085NVD04C
HV84HP017C
1182KV011E
1182HV012A
1182NV012I
10S5NVI09A
89SNH10130
nezNvooTG
1182NVOOBL
1182NV012B
10B5NVI09B
89SNM10100
1182NV012H
1182NVI13A
1182NV113B
1182NV012C
OSWWV002H
89SMN10140
11B2NV012J
1182NV008K
11B2NV007F
1182NV009C
11S2NV007H
11S2NV012G
89SNM10110
1182NV0088
11«2WOD8A
1182NV010B
1182NV010C
1182NV009I
11S2NV006A
1182NV010A
KV820I027P
1182NV003H
1085NV003A
1182NVOQ6C
1182NV010D
1182NVOQ6B
89SMM10170
1182NV009F
1182NV011D
1182NV011A
11B2NV012E
1182NV011C
1182NV012F
1182NV0120
NV80HP009I
KY82HP0166
11fl2NV009E
11B2NV009H
1182NV009t>
NV82HP016P
1182HV009J
11B2NV009B
108SNV003F
1182NV002H
1182HV009C
1182NV007E

2,687
6,498

966,557
1S4,737
937,310
29,21S

154,133
8,413

100,348
138,280

1,010,333
5,703

65,7*3
49,501
10,970
29,505
85,903
99,684

198,628
17,484
1,315
7,526

145,033
1,032

37,998
287,368
14,079
51,347

1,150,906
3,572

95,284
22,215

110,990
500

10,147
13,000

167,011
27,644
78,211-
28,808
9,500

40,174
2,336

585,310
7,662

54,181
6,651

817
13,280
30,046
13,989
11,995
4,292
4,961

389,830
14,991
98,684-
4,179

275,526
2,042
2,276

31,678
1,609
7,710
2,092
6,484

60,884
7,394

121,708
73,605

380,789

n2
1,354

40,273

39,055
1,217
6,422

351
4,181
5,762

42,097
2,424

41,353
14,438

548
18,559
54,036
62,703
57,933
9,616

558
314

91,230
135

20,899
122,132

21,823
717,494

744
52,406
13,972
4,625

212

5,525
7D,979
15,204
33,239
12,244

396
1,£74

97
24,388

319
2.257

277
238
556

1,252
558

7,497

2,109
165,677

6,671
41,941

1,776
117,099

1,109

380,789

223.92
541.50

90546.42

78109.17
2434.58

12844.42
701.08

8362.33
11523.33
84194.42

285.15
2120.74
4125.08
353.87
951.77

2771.06
3215.61

16552.33
874.20
65.75

627.17
4678.48

86.00
3166.50

14368.40

2567.35
37126.00

297.67
3073.68
716.61

9249.17
25.00

650.00
8350.55
1382.20
2522.94
929.29
791.67

3347.83
194.67

48775.83
638.50

4515.08
554.25
68.08

1115.67
2503.83
1165.75
999.58

248.05
19491.50

749.55
4934.20
208.95

13776.30

616.17

EST LIFE
CPACUU

35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
35
20
20
20
20
20
15
15
12
12
12
12
12
12
12
12
12
12
12
12
12
10
10
10
10
10
10
7
7
7
7
7
7
7
5
5
5
5

REKAIKIHS
LIFE

0.50
2.50
0.50

0.50
0.50
0.50
0.50
0.50
0.50
0.50
8.50

19.50
3.50
1.55

19.50
19.50
19.50
3.50

11.00
8.49
0.50

19.50
1.80
6.60
8.50

S.50
19.33
2.50

17.05
19.50

0.50
8.48

8.50
8.50

11.00
13.17
13.10
0.50
0.50
0.50
0.50
0.50
0.50
0.50
3.50
0.50
0.50
0.48
7.50

8.50
6.50
8.90
8.50
8.50
8.50

1.80
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HYDRAULIC

SN * OeSCRIPTIOH

ASY4 ASSEMBLY
C122 HAZAK CMC LIVE SPINDLE HORIZ LATHE
neU) WMRCH HEDIUN ENGINE UTHE
SNH4 SUWIEN HONE
ODG2 STUDER CNC GRINDER
SHL1 SPUY HETAL LATHE
HON1 HORIZONTAL HOW
CU3 CINCINNATI CENTERLESS CR1NOER
HNH4 CMC HORIZONTAL HILLING MACHINE
HELB MONARCH HEBIUH EH6XNE LATHE
COK1 COININ6 NAQUNE
FCS1 FACE 6RINDER
PH02 PHOSPKATIZIN6
SNH1 SUNKEN HONE
rm LANDIS HATCH CRINDER
ABS1 JLHKASVrVE CUTOFF SAW
UVS1 BROUN t SHARP UNIVERSAL 6UHDER
SNH3 SUNNEN HONE
PRS1 PROSE
CLN2 PARTS CLEANER
ID62 HEALO INTERNAL GRIN6ER
CLP1 JONES I SHIPMAH CENTER LAPPING
PDP1 ROCKWELL DRILL PRESS
SSfll SPECIAL SLOTTING MACHINE
HTS* HYDROSTATIC TESTING
HON2 HORIZONTAL HONE

CCMD

6
G
6
e
s
f
6
f
f
S
F
P
5
P
G
F
F
F
F
f
F
6
G
F

COST

7157
324938
13071

5412
E543O.

9203
23760
51745
63552

152165
1247
540

1400
1200

114674
400

24262
1200
300
500

73663
2530

11514
3547

BOOK VALUE
3 12/31/95

6350
284320
11437

42&S
181655

5346
5246
4188
2648
6540

0
0
0
0
0
0
0
0
0
0
0
0
0
0

REMAINING
LIFE

10.50
10.50
10.50
9.50
8.57
6.9T
2.65
0.97
0.50
0.50
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

16676
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SAN FttRCOS

SH * DESCRIPTION CONO COST
BOOK VALUE
3 12/31/93

REMAINING
LIFE

TSH3 BAZAX TVIN SPINDLE UTHE
MEL7 VAPUM HEDIUH ENGINE LATHE
SEL6 VICTOR EN5INE LATHE
BRK1 BROACH MACHINE
VNC3 OtOWA VERTTICAL MACHINING CENTER
imei URESCO UET HAS PARTICLE TESTER
CLS2 CINCINNATI CENTEftLESS CRUDER
BE«n EMPIRE BEAD BUST MACHINE
HBS4 DAITO SEIKI HORIZONTAL BAND SAU
C121 HORI SEIKI CNC HORIZONTAL U.TKE
GFN1 GEORGE FISHES CNC HORIZONTAL UTHE
CLK1 NASNA PARTS CLEANER
C212 J t L CNC HORIZONTAL UTHE
TSH1 NEW BRITIAN HORIZ TWIN SPINDLE CNC UTHE
HBS1 H E ft H HORIZONTAL BAND SAU

STAMPING HARKING MACHINE
HTL1 UARNER ft SUASEY HORIZ TURRET UTHE

STAMPING HARKING MACHINE
GFS1 GEORGE FISHER CNC HORIZONTAL UTHE
ULD1 UELDING
SEL1 SO/THE BEND SMALL EN5INE LATHE
UHN1 ZAYER UNIVERSAL MILLING MACHINE
C101 J C L CNC HORIZONTAL UTHE
SSD1 SPECIAL STEM DRILL
MWfl CINCINNATI HORIZ HILLIHS HACH
C151 J ft L CNC HORIZONTAL UTKE
C152 J ft L CMC HORIZONTAL UTHE
C153 J I L CMC HORIZONTAL UTHE
VTD2 BMBHASTEK NC TURRET DRILL
SEL2 SHELDON SHALL ENGINE UTHE
ABL1 ACHE GRIDLE AUTOMATIC BAR MACHINE
SEB1 b l I C O DRILL
RDP1 CARLTON RADIAL DULL PRESS
GW1 ELDORADO HE6A GUN DRILL
STR1 HANNIFIN STUICHTENER
CLS1 CINCINNATI CENTERLESS GRIHDCR
SEL5 CUUSIN6 SHALL EMINE UTHE
VW13 BRIDGEPORT VERTICAL HILLING HACH
PH01 PHOSPHATIZIN6
VHC2 6ID6DBS ft LEWIS NC VERT HACH CUT
SBU LCBLONO SMLL ENGINE UTMV
8101 J ft L CNC HORIZONTAL BAR FEED UTHE
SEL3 HARDINS SHALL ENEINE UTKC
FDP1 WILTON FLOOR DRILL PRESS
KTO1 MOKE HEAT TREATING OVEN
FOP4 ROCKWELL FLOOR DRILL PRESS
HBS3 CAROLINA HORIZONTAL BAND SAU
VHI2 BUD6EPORT VERTICAL RILLING HACH
FDPS AfUtOX FLOOR DRILL PRESS
FDP3 CLAUSING FLOOR DRILL PRESS
H8C2 H E C H HORIZONTAL BAND SAU
NELS LODGE ft SHIPLEY MEDIUM HORIZ UTH
HHK3 CINCINNATI HORIZONTAL KILLING HACH
HEL6 LEBLOHD nEDIUN EN6INE UTHE
FDP2 WALKER TURNER FLOOR DRILL PRESS
VB31 KARVEL UNIVERSAL BAND SAU
REL1 SOUTH BEND MEDIUM ENSUE UTHE

a
E
C
F
6
6
F
F
F
6
F
f
G
F
F
F
G
F
e
F
6
F
f
F
f
r
F
f
F>
e
F
f
T
P
S
F
F
6
F
P
G
F
F
F
F
F
F
6
F
F
FF _

F
G
F
P
S

350231
41125
16881
14101
156330
41383
99431
789

27075
50588
194420
14268
319W2
560274
40482
14393
293999
10J15
301670
80658
17703
192398
196926
29550
159558
233394
251653
239059
193253
8197
64051
gyp*
74587
13206
5152
29640
5000
2000
1400

215623
11375
145929
9206
BOO

1200
800
5000
jĴ JpQ

800
701

22367
16227
37271
21437
248

10811
49103

277266
32557
13364
8813
58624
15WO
32732
230

5641
10539
30258
946

20856
29905
2124
739

14975
507

13536
3428
738

8017
8205
1231
6592
5313
5421
323
186
0
0
0
0
0
0
0
a
0
0
0
0
0
0
0
0
0
0
a
0
0
0
0
0
a
0
a
0

9.50
9.50
9.50
7. SO
4. SO
4.36
3.95
3.50
2.50
2.50
1.87
0.80
0.78
0.64
0.63
0.62
0.61
0.58
0.54
0.51
0.50
O.SO
0.50
0.50
0.50
0.27
0.26
0.02
0.01
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

•2..
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Schedule 4.21

Section 4.21.8

Nothing to set forth.
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Schedule 4.21

Section 4.21.9

Nothing to set forth.
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Schedule 6.1

Exceptions to Ordinary Course Transactions

None.
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Schedule 9.3

Employees to Whom Seller May Make Offer of Employment

1. Joel Higgins - Assistant Controller

2. Keith Dupen - Human Resources Manager
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Schedule 9.3

Employees to Whom Seller May Make Offer of Employment

1. Joel Higgins - Assistant Controller

2. Keith Dupen - Human Resources Manager
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Schedule 9.12

Company Obligations to Seller to Survive Closing

Stabilizer Bar Supply Agreement.
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California Regional Water Quality Control Board
Los Angeies Region

Peter M. Rooney Internet Address: http^/www.swrtb.ea.gov PeteWUson
Secretary/or 101 Centre Plaza Drive. Monterey Park, California 91754-2156 Governor

Environmental Phone (213) 266-7500 &» FAX (213) 266-7600
froieci'iit

December 30, 1998

Robert Butler
PACCAR Inc.
P.O. Box 1518
Bellevue, WA 98009

SPILLS, LEAKS, INVESTIGATIONS AND CLEANUPS (SLIC) OVERSIGHT COST
REIMBURSEMENT ACCOUNT - FORMER TRICO INDUSTRIES, 1206 WEST 196TH
STREET, TORRANCE (FILE NO. 96-OB2, SLIC NO. 428)

Dear Mr. Butler:

The California Water Code (CWC), Section 13304, allows the Regional Board to recover
reasonable expenses from the responsible party to oversee cleanup of unregulated releases
which adversely affect the State's waters.

Based on the information provided to date, the subject site use was probably for oil field
equipment manufacturing, service, and repair. Site occupants would most likely have used
components of oil, hydraulic fluids, solvents, and paints in manufacturing and repair processes
conducted at the site. Contaminants above the Interim Site Assessment and Cleanup screening
levels have been identified in site soils, including up to 3,700 ug/kg of tetrachloroethyiene and
1,100 ug/kg of trichloroethylene. Tetrachloroethyiene up to 15,000 ug/L and trichloroethene up to
30,000 ug/L has been identified in the groundwater. The beneficial uses of the groundwater are
designated as municipal and domestic supply based on the Water Quality Control Plan (Basin
Plan) for Los Angeles County, The release of chemicals have impacted groundwater quality
and the beneficial uses of the State's Waters.

Estfmate of Work to be Performed

Board staff estimate the following work will be done for your site during the Regional Water
Board's 1998/1999 fiscal year (July 1, 1998 to June 30, 1999):

• Review site investigation work plan.
• Conduct site inspections and telephone communications with consultants, neighboring site

and other public agencies,
• Collect split samples.
• Conduct internal communications (i.e. meetings, memos) about the site.
• Review remedial work plans and reports.

California Environmental Protection Agency

^t$ Recycled Paper
Our mission Is 10 preserve and enhance (he quality of California's voter resources for :he benefit of present aneljuture generations.
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Robert Butler, PACCAR Inc. - 2 - . December 30,1998

Statement of Expected Outcome

The following is the expected outcome of work that will be performed during fiscal year
1998/1999:

« Approve soils and ground water investigation work plan.
* Approve soils remediation work plan.
* Approve soils remediation progress reports.

Billing Rates:

Enclosed is the billing rates for employees expected to perform the work. The names and
classifications of employees that charge time to this site will be listed on the invoices. The
average billing rate is about $70.00 per hour.

Estimation of Expected Charges

Board staff expects to charge about 10 hours of work related to this site during fiscal year
1998/1999. Based on the average billing rate of $70 per hour, the estimated billing charge for
this site during this fiscal year is about $700.

If you have any questions, please contact Mr. Keith Elliott at (323)266-7614.

Sincerely,

>ENNIS A. DICKERSON
Executive Officer

cc: Rick Rempel, State Water Resources Control Board Division of Clean Water Program

Enclosure

California Environmental Protection Agency

t«> Recycitd Paper
Our mission is 1C preserve and enhance the quality of California's water resources far Iht benefit of present andfillure geherafiorw.
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ACKNOWLEDGMENT OF RECEIPT OF
CLEANUP AND ABATEMENT COST RECOVERY LETTER

^r _ gfea, t̂ g &.<- •!— J-L _ , acting
within the authority vested in me as an authorized representative of

corporation, acknowledge that 1 have received and read a copy of the attached
REIMBURSEMENT PROCESS FOR REGULATORY OVERSIGHT and the
cover letter dated December 30, 1998, concerning cost reimbursement for
Regional Board staff costs involved with oversight of cleanup and abatement
efforts.

I understand the reimbursement process and billing procedures as explained in
the letter. Our company is willing to participate in the cost recovery program and
pay all subsequent billings in accordance with the terms in your letter and its
attachments. I also understand that signing this form does not constitute any
admission of liability, but rather only an intent to pay for costs associated with
oversight. Billings for payment of oversight costs should be mailed to the
following individual and address:

BILLING CONTACT ^o U^r 4-

BILLING ADDRESS

0, %0~ ISlg

TELEPHONE NO.

(Signature)

(Title)

DATE-
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ACKNOWLEDGMENT OF RECEIPT OF
CLEANUP AND ABATEMENT COST RECOVERY LETTER

within the authority vested in me as an authorized representative of
_, acting

a
corporation, acknowledge that 1 have received and read a copy of the attached
REIMBURSEMENT PROCESS FOR REGULATORY OVERSIGHT and the
cover letter dated December 30, 1998, concerning cost reimbursement for
Regional Board staff costs involved with oversight of cleanup and abatement
efforts.

I understand the reimbursement process and billing procedures as explained in
the letter. Our company is willing to participate in the cost recovery program and
pay all subsequent billings in accordance with the terms in your letter and Its
attachments. I also understand that signing this form does not constitute any
admission of liability, but rather only an intent to pay for costs associated with
oversight. Billings for payment of oversight costs should be mailed to the
following individual and address:

BILLING CONTACT

BILLING ADDRESS

TELEPHONE NO.

(Signature)

(Title)

D Sign He
D Initial^
D Notarize
D Return
D

Posl-lt* signature request pad 7668

DATE:
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REIMBURSEMENT PROCESS FOR REGULATORY OVERSIGHT

We have identified your facility as requiring regulatory cleanup oversight. Pursuant to
Porter-Cologne, Section 13304, reasonable costs for such oversight can be recovered
by the Regional Water Quality Control Board (Regional Water Board) from the
responsible party. The purpose of the enclosure is to explain the oversight billing
process structure.

INTRODUCTION

Porter-Cologne, Division 7, Section 13304, authorizes the State Water Resources
Control Board (State Water Board) to set up Cost Recovery Programs. A budget
document was prepared and approved by the Legislature to establish authority for a
Cost Recovery Program for Spills, Leaks, Investigations, and Cleanups (SLIC). The
program is set up so that reasonable expenses incurred by the State Water Board and
Regional Water Boards in overseeing cleanup of illegal discharges, contaminated
properties, and other unregulated releases adversely impacting the State's waters can
be reimbursed by the responsible party. Reasonable expenses will be billed to
responsible parties and collected by the Fee Coordinator at the State Water Board in
the Division of Clean Water Program's (CWP) Land Disposal Section. The Fee
Coordinator keeps an active billing list to ensure that charges for such expenses are
appropriately assessed and collected in a timely manner.

THE BILLING SYSTEM

Each account has a unique charge number assigned to it. Whenever any oversight
work is done, the hours are billed to the charge number. For these charges, the hours
and the associated expenditures are billed on the bi-monthly billing as Labor Hours and
Current Billing Period Charges.

Any time that cannot be directly related to an account, (such as billing and accounting
work) will be charged to a special account number. The Accounting office totals these
charges for the billing period and divides them equally among at! facilities'. Even if there
are no direct charges, the account may still be billed Administrative Charges. The
Overhead Charges are based on the number of labor hours charged to the account

The overhead charges consist of rent, travel, supplies, training, and personnel services.
If there is no labor charged to the account during the billing period, therevwllBe no"
overhead charges for that billing period with the exception of the last month of each
fiscal year. This is due to the fact that the labor charges end June 30 for the current
fiscal year. However, several kinds of overhead charges such as supply orders and
travel expenses are paid after the fiscal year ends. The State Water Board Accounting
Office keeps track of these charges and distributes them back to all of the accounts
based on the number of hours charged to each account for the whole fiscal year that
has just ended, ThereforeTthe bi-m6hth)y statements for the lastmontivof 'the"fiscal * "••
year could show no labor hours charged for the billing period, but some overhead
charges could be charged to the account.
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The hours charged to an account are totaled each month by the employee and reported
on a monthly timesheet. The timesheets are submitted to the Accounting Office and
entered into the automated accounting system, which computes the Labor and
Overhead Charges based on the hours reported.

The monthly expenditure information for the billings are taken from monthly automated
accounting reports. A running balance on each of the accounts is kept on fee history
sheets in each of the site files. The information is extracted from the accounting report
and the fee history sheet to produce the statement, and two copies of the statement are
sent to the responsible party. If a balance is owed, a check is to be remitted to the
Accounting Office with a copy of the statement within 15 days after receipt of the bill.
The Accounting office sends a report of payments to the Fee Coordinator to be included
in the files.

Copies of the billings will be sent to the appropriate Regional Water Boards so they will
be updated on the accounts, if the responsible party has any questions. If the
responsible party becomes delinquent in their bi-monthly payments, oversight work will
cease immediately. Work will not begin again unless the payments are brought
up-to-date.

DAILY LOGS

A detailed description (daily log) of the actual work being done at each specific site is
kept by each employee in the Regional Water Board who works on the cleanup
oversight at the property. Upon request, these togs are provided to the responsible
party by the Regional Water Board staff. They will not be included in the bi monthly
billing statement.

REMOVAL FROM THE BiLLWG SYSTEM

After the cleanup is complete, tine account can be removed from the active billing
system by the Regional Water Board submitting the appropriate form to the Fee
Coordinator. If a balance is due, the Fee Coordinator will send a final billing for the
balance owed. The responsible party should then submit a check to the Accounting
Office to dose the account. The account is removed from the active billing list and will
no longer be billed.

ACKNOWLEDGMENT

No cleanup oversight will be performed unless the responsible party of the property
acknowledges in writing that he/she is willing to reimburse the State for appropriate
cleanup oversight costs. As soon as the acknowledgment is received, the account will
be added to the active SLIC Cost Recovery billing list and oversight work will begin.
Signing the acknowledgment does not constitute any admission of liability. Any r&x
questions regarding the billing process, billing statement or charges should be directed
to the Regional Board's staff.
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BILLING RATES DESCRIPTION

JOB CLASSIFICATIONS AND MONTHLY SALARY SCALES

CLASSIFICATION

Student Assistant
Office Assistant
Office Technician
Environmental Specialist I
Environmental Specialist II
Sanitary Engineering Technician
Water Resources Control Engineer
Engineering Geologist
Associate Governmental Program Analyst
Environmental Specialist III
Sanitary Engineering Associate
Associate Water Resources Control Engineer
Associate Engineering Geologist
Environmental Specialist IV
Senior Water Resources Control Engineer
Senior Engineering Geologist
Supervising Water Resources Control Engineer

AftBR.

SA
OA
OT
ESI
ESII
SET
WRCE
EG
AGPA
ESII!
SEA
AWRCE
AEG
ESIV
SWRCE
SEG
SWRCE

SALARY SCALE
(Includes Benefits}

1,914 -2,898
2.083 - 2,779
2,549 - 3,221
3.120 -3.747
3.791 -4,567
3,459 - 4,832
3,728 -5,184
3,728 - 5,184
4,459 - 5.382
4.567 - 5,515
4.789 - 5,820
5.030 -6,110
5,030 -6,113
5,258 - 6,348
5.790 - 7,037
5,790 - 7,037
6354 -7.752

SUMMARY OF COSTS

Overhead costs = 80% times salary and benefits

Administrative costs - Covered under Storage Statement Fees

Example: Associate Water Resources Control Engineer

Total cost divided by 176 hours per month equals cost per hour:

Salary: $5,030
Overhead: 4.024
Total Cost $9,054

$51.00

These are averages, which may vary a few percent between pay periods.
Note: Due to the various classifications that expend SLIC resources, an average of $70.00 per hour
can be used for projection purposes.

The name and classification of employee performing oversight work on your site will be listed on the
nvoices.
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California Regional Water Quality Control Board
Los Angeles Region

/inston H. Hickox Internet Address http.//www swrcb ca gov/~rwqcb4 Gray Davis
Secretary for 320 W. 4th Street, Suite 200, Los Angeles, California 90013 Governor

Environmental Phone (213) 576-6600 FAX (213) 576-6640
Protection O£- ^-^tr/"</

J

August 13, 1999

Mr. Robert K. Butler, PE
PACCAR, Inc
P.O. Box1518
Bellevue, Washington 98009

ANNUAL ESTIMATION FOR COST RECOVERY PROGRAM - FORMER TRICO
INDUSTRIES AT 1206 WEST 196TH STREET, TORRANCE, CALIFORNIA (SLIC NO. 428)

Dear Mr. Butler:

The California Water Code (Porter-Cologne), Section 13304, allows the Regional Board to
recover reasonable expenses from a responsible party for overseeing site investigation and
cleanup of unregulated discharges adversely affecting the State's waters. It is our intent to
continue to recover costs for regulatory oversight work conducted at this site. In compliance
with AB 2507, this letter is being sent to provide you with the following information regarding
costs for regulatory oversight work:

1. A detailed estimate of the work to be performed or services to be provided.
2. A statement of the expected outcome of that work.
3. The billing rates for all individuals and classes of employees expected to engage in the

work.
4. An estimate of all expected charges to be billed to you by this agency.

Estimate of Work to be Performed

Board staff estimates that the following work will be performed during fiscal year 1999/2000:

• Review groundwater monitoring reports and other project technical reports that may be
necessary.

• Written correspondences and telephone communications with PACCAR, Inc., its
representatives and interested third parties.

• Conduct internal communications (i.e. meetings, memos, etc.) regarding project.
• Meetings with PACCAR, Inc.and its representatives.
• Site inspection and sampling.

California Environmental Protection Agency

^ Recycled Paper
Our mission is to preserve and enhance the quality of California's water resources for the benefit of present and future generations
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Mr. Robert K. Butler August 13, 1999
Page 2

Statement of Expected Outcome

The following is the expected outcome of work that will be performed during fiscal year
1999/2000:

• Written comments on reports to be submitted as appropriate,
• Verify adequacy of reports, and
• Provide a direction on the project.

Billing Rates

Enclosed is the billing rates for employees expected to perform the work. The names and
classifications of employees that charge time to this site will be listed on the invoices. The
average billing rate is about $70.00 per hour.

Estimated of Expected Charges

Board staff expects to charge about 60 hours of work related to this site during fiscal year
1999/2000 (July 1, 1999 through June 30, 2000). Based on the average billing rate of $70.00
per hour, the estimated billing charge for this site during fiscal year 1999/2000 is about $4,200.

If you have any questions, please contact Su Han at (213) 576-6735.

Sincerely,

Dennis A. Dickerson
Executive Officer

Enclosure: Billing Rates Description

cc: Rick Rempel, SWRCB - CWP (PCA No. 204-3Y)

California Environmental Protection Agency

Recycled Paper
Our mission is to preserve and enhance the quality of&Bkforma 's water resources for the benefit of present and future generations
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SPILLS, LEAKS, INVESTIGATIONS, AND CLEANUPS (SLIC) PROGRAM
BILLING RATES DESCRIPTION

JOB CLASSIFICATIONS AND MONTHLY SALARY SCALES

CLASSIFICATION ABBR. SALARY SCALE

Student Assistant
Office Assistant
Office Technician
Environmental Specialist 1
Environmental Specialist II
Sanitary Engineering Technician
Water Resources Control Engineer
Engineering Geologist
Associate Governmental Program Analyst
Environmental Specialist III
Sanitary Engineering Associate
Associate Water Resources Control Engineer
Associate Engineering Geologist
Environmental Specialist IV
Senior Water Resources Control Engineer
Senior Engineering Geologist
Supervising Water Resources Control Engineer

SA
OA
OT
ESI
ESII
SET
WRCE
EG
AGPA
ESIII
SEA
AWRCE
AEG
ESIV
SWRCE
SEG
SWRCE

(Includes Benefits)

1,914 -2,898
2,083 - 2,779
2,649 - 3,221
3,120 - 3,747
3,791 -4,567
3,459 - 4,832
3,728 -5,184
3,728 -5,184
4,459 - 5.382
4,567 -5,515
4,789 - 5,820
5,030 -6,110
5,030 -6,113
5,258 - 6,348
5.790 - 7,037
5,790 - 7,037
6.354 -7.752

SUMMARY OF COSTS

Overhead costs = 80% times salary and benefits

Administrative costs = State Board: 15% times salary and benefits
Regional Board: 10% times salary and benefits

Example: Associate Water Resources Control Engineer Salary: $5,030
Overhead: 4,024

Admin: State Board: 754
Admin: Regional Board: 503

Total Cost: $10,311

Total cost divided by 176 hours per month equals cost per hour: $58.58

These are averages, which may vary a few percent between pay periods.
Note: Due to the various classifications that expend SLIC resources, an average of $70.00 per hour
can be used for projection purposes.

The name and classification of employees performing oversight work on your site will be listed on the
invoices.
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MCONMIM
•

BRAKT t PETTITT

AMD WMM KKMM* MAN. TO

BRANT & rtTll'lT
626 Wilshire Boulevard
Suite 400
Los Armeies, CA 90017

ATTN: Roger C. Pettitt, Esq.j

TRICO INDUSTRIES, DC.
15707 South Main Street
Gardena, California 90247

tfiL J

81- 196731

KcontD m orncMi. Kcomt
OF If** AMOCUS rOUMITi Ot

FEE 24 W1 art A*

Office

• SPACE ABOVE THIS LINE FOR RECORDER'S USE-

Corporation Grant Deed
THIff) rO*M PUftMlSHCD »V TICCM TI

The wderalgned (raoloria) dtcla
Dacmn**l*ry lrM*{*r Ui U I

I eompalad «a (nil value of preptrty conveyed, or
( ) compoled OB full value leaa value of liena and encuabrancea remaining at tine of aale.
( ) Unincorporated area: (JJ City of Tgrr^nr* , »«J
HOB A VAI.UAUI.E CONSIDERATION, receipt of which ii hereby acknowledged.

B & U INCORPORATED,

I
a corporation organized nder the law* of lac Stale of California,

TRICO INDUSTRIES, INC., a California corporation.

the following deacribed real properly In the City Of Torrance,
County of LOS AngeleS . St«. of California:

hereby GRANTS to

f. -.

Legal description, Parcels 1 through 7, attached hereto,
is by this reference incorporated herein.

In Wilneta Whereof, uld corporation h*> rauxd In corporate nime and wal to be affiied hereto and thlt i
meirt to be eieruleil by '" Pr»«i^«.i — i S»r
Ihemnto duly authorlitd.

ss-

Datedi January 5 . 1981
STATE OF CALIFOHNIA
COUNTY or Lo« Anfieles
O. January ^-fa ,1 0«T w More •». ihr .ndn-
>I(M<L • N«WT Public in 1"J l«r wi4 Sltlr.

gTFPHFTl V TETTERS
U mt U b« Ik*

B^iopson, Secretary

•tiki* UMI«»I«I. kit*** !• *w !• W iW ptinpi wlw vwml«4 Ih*
«kkh> iMrMMM MI brkill •< tk« CMVWMIMI ikmta MrMrf. t»4

M nt IKH MM!) Or»w»l«i nrrwtd llv vlikl* (Mm
OFFICIAL SEAl

DIXIE L BAKER
NOTARY PUBUC-Ml irORNIA

PHINOPM. Of net IN
LOS ANOUCS COUNTY

hi|ust 4.1911

Iicrow^j_

MAIl TAX fTATtAUNn AS WMCTEO ASOVI
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M 63 FEE* OF THE WEST 202.50 FEFT OF THE SDUTHFRLV ONE-HALF OF LOT fc OF
tWA C I NO. 4671, IN THE COUNTY OF LOS ANGELES. STATE OF CALIFORNIA, AS PER HA*
KEC0RDED IN BOOK 56 PAGE W OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY*

EXCEPT THE WEST 10.40 FEET OF THE SOUTH 76.66 FEET THEREOF.

PARCEL 2t

IHE FAST 52.50 FEET OF THEvwftV 255 FEET OF THE SOUTH HALF in LOT 6, TRACT NO.
4671, IN THE COUNTY OF LOS ANGELES, STATt OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 56 PAGE 30 OF MAPS, IN THE OFFICF. OF THE COUNTY RECORDER OF SAID
COUNT V»

31 P̂ '
)KMHh SOUTH ONE-HALF OF LOT 6IHE I AST 52 FEET OF IHE WH!,T 307 FEEI 0^ THh SOUTH ONE-HALF OF LOT 6 OF TRACT

NO. 4671, IN THE COUNTY Of LOS ANGELES, S T A T E OF CALIFORNIA, AS PER MAP
KfCOKDED IN BOOK 56 PAGF. 30 OF MA.PS, IN IHF. DFFICE OF THE COUNTY RECORDER OF
SA1P COUNTY.

PARCEL 4t

THF EASTERLY 100 FEET OF THE WESTERLY 407 FEET OF THE_ SOUIHERLY HA'.F OF LOT 6
IN I P. ACI NO. 4671, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
HAP KfcCORDEO IN BOOK 56 PAGES 30 AND 31 UF HAPS, IN THE OFFICE OF THE COUNTY
KLLOKUF.ft OF SAID COUNTY.

PARCEL 51

MIL EASTERLY 60 FEET OF iHt WESTERLY 467 I-EET OF THE SOUTHERLY. ONE-HALF OF LOT
6 (IF IRACI NO. 4671, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PEK
HAP RECORDED IN BOOK 56 PAGES 30 AND 31 OF HAPS, IN THE OFFICE OF THE COUNTY
RECORDER OP SAID COUNTY.

t>ARCFL 6:

LOT 6 OF TRACT NO. 2671, IN IHE COUN1Y OF LOS ANGELES, SlATE OF CALIFORNIA, AT-'
PCR MAP RFCOROeO IN BOOK 56 PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE
LOUNTY RECORDER UF SAID COUNTY.

f-XCfcPT THEREFROM THE WESTERLY 4h7 Ft-frT THEREOF.

ALSO E X C E P T I N G ONE-HALF R E M A I N I N G OIL, HINSKALS. GAS, HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDFR SAID LAND, AS R E S E R V E D BY HARRY COHEN AND BERTA L.
CIIHtN. HUSUAND AND WIFE, IN DEED RECORDED MARCH 22, 1456 IN BOOK 50667.PAGE
i72 OF O F F I C I A L RECORDS, AS INSTRUMENT Nil. 1512.

THE MIRFACF RIGHTS OF ENTRY IN ANO in THF TOP 100 FEET OF SAID LAND WERE
Ul l l T C L A I M f - 0 BY DCEU RECORDED NH«EMBER 16, 1961 IN BOfJK D-1422 PAGE 358,
DF-HCIAL RECORDS, AS I N S T R U M E N T NO. 1378.

PARCFL 7:

LOI 7 OF TRACT NO. 4671, IN FHE COJNIV OF LOS ANGELES, S l A T E OF CALIFORNIA, A'
PER HAP RECORDED IN BOOK 56 PAGES 30 AND 31 OF HAPS, OFFICIAL RECORDS.

E X C I P I THE SOUTH 220 FffT THEREOF.

81-196731
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90 178472
RECORDING REQUESTED BY:

DCMINGUEZ WATER CORPORATION

WHEN RECORDED MAIL TO:

MR. JOHN TOOTLE
DCMINGUEZ WATER CORPORATION
21718 South Alaroeda Street
P.O. Box 9351
Long Beach, California 90810

COPY
-̂ -

of Do-:

GRANTOR DECLARES THAT:

Documentary Tax - $0.00. This ia a conveyance of an Easement and the considera-
tion and value are lesa than $100.00, R&T 11911.

EASEMENT DEED

FOR VALUABLE CONSIDERATION, receipt of which ia hereby acknowledged, and

subject to each and all of its reserved rights and privileges, the undersigned,

TRICO INDUSTRIES, INC., a California corporation (hereinafter "Grantor"), does

hereby grant and convey {without warranty, express or implied), to DCMINGUEZ

WATER CORPORATION, a California corporation (hereinafter "Grantee"), for the

hereinafter described purposes only, the exclusive right, right-of-way and

easement over, under, along and across the real property described below,

together with the right to enter upon said real property from that certain

right-of-way for street purposes, to be used in cannon with others, over the

Northerly 25.00 feet of the Westerly 467.00 feet of Lot 6 of Tract No. 4671

referred to below, and the exclusive right to drill for, develop and remove

water from and under said real property and the exclusive right to construct and

maintain one or more pimping plants, tanks and other storage equipment for the
t

storage of water upon and under said real property, for so long but only for so

long as Grantee, its successors or assigns is lawfully engaged in the business

of producing, distributing and/or selling water in Los Angeles County, Cali-

fornia as a public utility. Such rights, rights-of-way and easements hereby

granted by Grantor to Grantee include but are not limited to the rights to

drill, redrill, deepen, line, construct, maintain, modify, repair and operate

one or more water wells, casings and other necessary water well drilling equip-

ment upon said real property and to carry on and to prosecute all necessary and

proper operations for such water well drilling and water production purposes.

EXCEPTING AND RESERVING unto Grantor, its successors and assigns, the

right to enter upon, in and under said real property for the purposes of ingress

and egress to and from the same and to and from Grantor's adjoining property,
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and otherwise using the same, or any part thereof, for parVdng purposes, for

lighting purposes and/or for temporary storage of non-toxic personal property

and incidental and/or related purposes, so long as the exercise of such reserved

rights and uses by Grantor, its successor or assigns, does not unreasonably

interfere with or restrict Grantee's use of said real property for such water

well drilling, pumping plant construction, tank construction, water storage and

distribution and related purposes.

The real property covered by this Easement Deed is comprised of approxi-

mately 9,600 square feet along and across the Northerly part of the real proper-

ty presently owned by Grantor, being the North 60 feet of the following de-

scribed real property (as shown on the attached Plat):

THOSE PORTIONS OF LOTS 6 and 7 of TRACT NO. 4671, AS PER MAP RECORDED
IN BOOK 56, PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6, DISTANT
THEREON, 467.00 FEET EASTERLY, FROM THE WESTERLY LINE OF SAID LOT 6;
THENCE SOUTHERLY, PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET, TO
THE NORTH LINE OF THE SOUTH HALF OF SAID LOT 6; THENCE NORTH 89
DEGREES 54' 45* WEST, ALONG SAID NORTH LINE, TO A POINT DISTANT
EASTERLY, 402.38 FEET FROM THE WESTERLY LIKE OF SAID LOT 6; THENCE
SOOTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST LIKE 136.81;
THENCE NORTH 89 DEGREES 54' 05" EAST PARALLEL TO THE SOUTH LINE OF
SAID LOT 7, A DISTANCE OF 11.02 FEET; WHENCE SOUTH 00 DEGREES 04' 28"
EAST PARALLEL TO SAID WEST LINE 141.20 FEET; THENCE SOUTH 89 DEGREES
54' 05" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE, 42.11 FEET TO A POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET
OF SAID LOT 7; THENCE ALONG SAID NORTHERLY LINE NORTH 89 DEGREES 54'
05" EAST TO THE EASTERLY LINE OF SAID LOT 7, THENCE NORTH 00 DEGREES
04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 TO THE
NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH LINE SOUTH 89
DEGREES 54' 05" WEST 160.30 FEET TO THE POINT OF BEGINNING.

SUBJECT TO all covenants, conditions, restrictions, exceptions, reser-

vations, rights, right-of-way, easements and other matters of record and subject

to and "as is, where is and with all faults" with respect to all existing

surface and subsurface conditions of the soil and subject to all existing

environmental conditions, known and/or unknown.

This Easement Deed is executed and delivered by Grantor to Grantee subject

to, and by its acceptance hereof Grantee hereby covenants and agrees, on behalf

of itself, its successors and assigns for the benefit of the interests and

estates in said real property owned by Grantor, and for the benefit of Grantor,

its successors and/or assigns, that the rights, rights-of-way and easements
EXHIBIT "F1
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hereby granted and conveyed to Grantee shall not nor shall any part of the real

property subject thereto be used for any purpose or purposes other than the

exploration for, development, storage and/or renewal and distribution of water

and for ingress and egress, utility installation and maintenance and incidental

purposes, all as provided above and all at Grantee's sole risk and expense. The

covenants hereby created shall be covenants running with the interests and

estates of Grantor, its; successors and assigns and shall bind Grantee and its

successors and/or assigns.

If Grantee, its successors or assigns should at any tine cease to be

actively engage in the business of producing, distributing and/or selling water

in Los Angeles County, California, as a public utility, all rights, rights-of-

way and easements hereby granted shall Immediately and automatically cease and

terminate and this Easement Deed shall be of no further force or effect

whatsoever.

IN WITNESS WHEREOF, Grantor has executed this Easement Deed on January 23,

1990 by and through its undersigned officers thereunto duly authorized.

TRICO INDUSTRIES, INC., a California
corporation,

GARY L. pftXKSHIRE, Chief Financial
Offi

ROBERT L. LIT9CHI, Vice President and
Corporate Secretary

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

)
} ss.
)

On January !LG> , 1990, before me a Notary Public in and for said State,
personally appeared GARY. L. BRQOKSHIRE and ROBERT L. LTTSCHI, personally known
to me or proved to me on the basis of satisfactory evidence to be the persons
who executed the within instrument as the Chief Tinancial Officer and Vies
President and Corporate Secretary, respectively, of the corporation that
executed the within instrument and acknowledged to me that such corporation
executed the within instrument pursuant to its By-Laws or a resolution of its
Board of Directors.

ray hand/ and official seal.

_
Notary Public in and for Said County and
State.

EXHIBIT "F*
- . \ r-f A

RENATH MUU-ER
MOOT PuCHIC - CanKvolo
PHINCIPAI OfFId IN
LOS ANGtLti COUNT>

.takjn bpltx A(»y IV. 1«1
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KENNETH P. HAHN
COUNTY ASSESSOR
COUNTY OF LOS ANGELES
500 West Temple Street
Los Angeles, California 90012-2770

PRELIMINARY CHANGE OF OWNERSHIP REPORT
THIS REPORT IS NOT A PUBLIC DOCUMENT

{To be completed by transferee (buyer) prior to transfer of the subject property in
accordance with Section 480.3 of the Revenue and Taxation Code.)

THIS SPACE FOR RECORDER'S USE

Trico Industries, Inc.SELLER/TRANSFEROR: _

SELLER'S RECORDING DATE:

BUYER/TRANSFEREE: PACCAR INC

DOCUMENT NO.

ASSESSOR'S IDENTIFICATION NUMBER(S)

PROPERTY ADDRESS OR LOCATION:

735I-Q35-Q27

FOR ASSESSOR'S USE ONLY
Cluster
OC1 OC2
DT INT

RC SP$
DTT$ #Pcl

Page
Street

Parcel

No Street

P.A
City Stale Zip Code

MAIL TAX INFORMATION TO:
NAME: JPACCAR INC

A Preliminary Change In Ownership Report
must be died with each conveyance in the

County Recorder's office for the county
where the property Is located, this particular

form may be used In all 58 counties of
California.

ADDRESS: P. 0. BOX 1518 Bellevue WA 98009
Street No City Stale Zip Code

NOTICE- A lien lor property taxes applies lo your property on March 1 ol each year lor the taxes owing In Ihe following fiscal yeer, July 1 through June 30 One-halt ol theae taxes Is due November
1 and one-hall Is due February 1 The first installment becomes delinquent on December 10, and Ihe second Installment becomes delinquent on April 10 One tax bill Is mailed before November
1 to the owner of record IF THIS TRANSFER OCCURS AFTER MARCH 1 AND ON OR BEFORE DECEMBER 31. YOU MAY BE RESPONSIBLE FOR THE SECOND INSTALLMENT OF TAXES
DUE FEBRUARY 1.
The property which you ecqulred may be subject to a supplemental tax assessment In an amount to be determined by Ihe Los Angeles County Assessor For further information on your supplemental
roll lax obligation, please call the Los Angeles County Assessor el (2131 974-3Z11

PART I: TRANSFER INFORMATION
YES NO
H B:

i a

Please answer all questions.

A Is this transfer solely between husband and wife (Addition of a spouse, death of a spouse, death of a spouse, divorce settlement, etc.)''
B. Is this transaction only a correction of the name(s) of the person(s) holding title to the property (For example, a name change

upon marriage)?
O H C Is this document recorded to create, terminate, or reconvey a lender's interest In the property?
D B D. Is this transaction recorded only to create, terminate, or reconvey a security interest (e.g., cosigner)?
D H E Is this document recorded to substitute a trustee under a deed of trust, mortgage, or other similar document?
D H F. Did this transfer result in the creation of a joint tenancy In which the seller (transferor) remains as one of the joint tenants?
D g G Does this transfer return property to the person who created the joint tenancy (original transferor)?
OH H. Is this transfer of property:

1. to a trust for the benefit of the grantor, or grantor's spouse?
2. to a trust revocable by the transferor?
3. to a trust from which the property reverts to the grantor within 12 years'

D B. I. If this property is subject to a lease, is the remaining lease term 35 years or more including written options?
D g J. Is this a transfer from parents to children or from children to parents?
D a K. Is this transaction to replace a principal residence by a person 55 years ol age or older?
D S L. Is this transaction to replace a principal residence by a person who is severely disabled as defined by Revenue and Taxation

Code Section 69.5?
If you checked yes to J, K or L, you may qualify for a property tax reassessment exclusion, which may result in lower taxes on your property. Failun
to file a claim results in the reassessment of the property.
Please provide any other information that would help the Assessor to understand the nature of the transfer

IF YOU HAVE ANSWERED "YES" TO ANY OF THE ABOVE QUESTIONS EXCEPT J, K, OR L, PLEASE SIGN AND DATE,
OTHERWISE COMPLETE BALANCE OF THE FORM.

PART II: OTHER TRANSFER INFORMATION
A. Date of transfer if other than recording date.
B. Type of transfer Please check appropriate box.

D Purchase D Foreclosure D Gift
D Contract of Sale - Date of Contract
D Inheritance - Date of Contract

Creation of a lease; Q Assignment of a lease;

Date lease began .

D Trade or Exchange

S Other: Please explain.

O Termination of a lease

Merger, Stock or Partnership Acquisition

Corporate dividend from
subsidiary to oarent.

Original term in years (including written options)

C.
Remaining term in years (including written options)

Was only a partial interest in the property transferred?
If yes, indicate the percentage transferred _

Yes H No
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I PRELIMINARY CHANGE OF OWNERSHIP REPORT

Please answer, to the best of your knowledge, all applicable questions, sign and date. If a question does not apply, Indicate with "N/A."

PART III: PURCHASE PRICE & TERMS OF SALE
A CASH DOWN PAYMENT OR Value of Trade or Exchange (excluding closing cost) Amount $

B. FIRST DEED OF TRUST @ % interest for years. Pymts./Mo. = $ (Prln. & Int. only) Amount $ .
Q pHA D Fixed Rate Q New Loan
D Conventional d Variable Rate D Assumed Existing Loan Balance
[] VAJ Discount Points) D All Inclusive D.T. ($ Wrapped) D Bank or Savings & Loan
O Cal-Vet D L°an Carried by Seller D Finance Company
Balloon Payment D Yes D No Due Date Amount $

C. SECOND DEED OF TRUST @ - % interest for _ years Pymts./Mo. = $ - (Prin. & Int only) Amount $ _
D Bank or Savings & Loan Q Fixed Rate Q New Loan
D Loan Carried by Seller Q Variable Rate E Assumed Existing Loan Balance

Balloon Payment D Yes D No Due Date - Amount $ -

. D. OTHER FINANCING: Is other financing involved not covered in (b) or (c) above? O Yes D No Amount $ .
Type _ @ - % interest for _ years Pymts./Mo. = $ _ (Principal & Interest only)

D Bank or Savings & Loan Q Fixed Rate D New Loan
| D Loan Carried by Seller Q Variable Rate D Assumed Existing Loan Balance

Balloon Payment D Yes D No Due Date - Amount $ -

E. IMPROVEMENT BOND Yes Q No Outstanding Balance: Amount $

• F. TOTAL PURCHASE PRICE: (or acquisition price, if traded or exchanged, include real estate commission if paid.)
Total items A through E

G. PROPERTY PURCHASED D Through a broker, D Direct from seller; Q Other (Explain) _

If purchased through a broker, provide broker's name and phone no.: _
Please explain any special terms or financing and any other information that would help the Assessor understand the purchase price and terms

ol sale. —

PART IV: PROPERTY INFORMATION

A. IS PERSONAL PROPERTY INCLUDED IN THE PURCHASE PRICE
(other than a mobilehome subject to local property tax)? n Yes B No

] If yes, enter the value of the personal property included in the purchase price $ (Attach itemized list of personal property)

1 B. IS THIS PROPERTY INTENDED AS YOUR PRINCIPAL RESIDENCE? O Yes H No

Month
C. TYPE OF PROPERTY TRANSFERRED:

D Single-Family residence
D Multiple-Family residence (no. of units:
H Commercial/Industrial
O Other {Description:

Day

D Agricultural
) PI fionp/Own-your-own

D Condominium

Month Day

D Tlmeshare
D Mobilehome
D Unimproved lot

i

D. DOES THE PROPERTY PRODUCE INCOME? Q Yes Cl No

E. IF THE ANSWER TO QUESTION D IS YES. IS THE INCOME FROM:

B] Lease/Rent D Contract n Mineral rights Q Other-explain -

F. WHAT WAS THE CONDITION OF THE PROPERTY AT THE TIME OF SALE?

O Good D Average D Fair Q Poor
Enter here, or on an attached sheet, any other information that would assist the Assessor in determining value of the property such as the physical
condition of the property, restrictions, etc.

Toxic substance contamination renders the property valueless.

that the foregoing is true, correct and complete to the best of my knowledge and belief. ^
November ^^ . 1997Signed *" '~ ~v~ -̂̂ ~l-~"™-̂ f Dale

(New Owner/Corporate Olficer)
Please Print Name of New Owner/Corporate Officer.

Phone No where you are available from 8:00 a m. - 5:00 p.m. ( H-2J5
fNole The Assessor may contact you for further Information)

If a document evidencing a change of ownership is presented to the recorder for recordation without the concurrent filing of a PRELIMINARY CHANGE
OF OWNERSHIP REPORT, the recorder may charge an additional recording fee of twenty dollars ($20).
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ORDER«
I

AFflRST AMERICAN TITLE COMPANY OF LA 97 1891551
. 'SUBDIVISION* J.WWO.WU*

Qlyl

WHEN RECORDED MAIL TO

("PACCAR INC. |
P.O. BOX 1518

BELLEVUE, WASHINGTON 98009
ATTN: PHILLIP GLADFELTER

L J

RECORDER'S OFFICE

^L0^FLKrTY

DEC 02 1997 & T B A M TUuw v*fa »»»« AT 8 A.wF
EE$13 F

- SPAL-b ABWb 1 HIS LINE f-OH HbCOHUtHb USh — j -g—

code 19
"The grantors and the grantees in this

The underagned grantors) declare (s) conveyance are comprised of the same
Documentary transfer tax ,s $__^1^_ parties who continue to_hold the same
( ) computed on fuU value of property conveyed, or proportionate interest in the property,
( ) computed on full value less value of hens and encumbrances remaining at time of sale Rl-lT

( ) Unincorporated area. ( X ) City of Torrance
( ) Realty not sold
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the under s igne d ,
Trico Industries, Inc., a California corporation, wholly owned
subsidiary of grantee herein,

herebyGRANT(S)K and conveys to PACCAR INC, a Delaware corporation,
all right, title, interest and estate of the undersigned in and to

that property in Los Angeles County, State of California, described
35 set forth in Exhibit A attached hereto and incorporated herein.

SUBJECT TO all current and delinquent taxes and assessments,
covenants, conditions, restrictions, reservations, easements,
rights and rights of way, surface and subsurface conditions of
the soil and all improvements thereto and to all matters of record.

Mail tax statements to PACCAR INC, P. 0. Box 1518, Bellevue, WA 98009

Date November 14, 1997 TRICO INDUSTRIES, INC.
STATE OF CfiEfHSESK WASHINGTON!
COUNTY OF KING _ f
_ before me, the undersigjjBcf,

a NoteixPublic IP. and for said State, personally appeared,

personally known tffine (or proved^o me on the basis of
satisfactory evidence) to b-estheperS&n whose name
subscribed to the within ipMnrment and acknowledged that

_ executed the^saroe Witneshfly hand and official seal.

Assistant Secretary

Name (Typed or Printed)

MAIL TAX STATEMENTS AS DIRECTED ABOVE ,-7
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PARCEL 1:

THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT 4671, AS PER MAP RECORDED IN BOOK 56,
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

( DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY UNE OF SAID LOT 6, DISTANT THEREON, 467.00
FEET EASTERLY, FROM THE WESTERLY LINE OF SAID LOT 6; THENCE SOUTHERLY,
PARALLEL WITH SAID WESTERLY UNE, 180.00 FEET, TO THE NORTH LINE OF THE SOUTH
HALF OF SAID LOT 6; THENCE NORTH 89' 54' 45' WEST, ALONG SAID NORTH LINE, TO A
POINT DISTANT EASTERLY, 402.38 FEET FROM THE WESTERLY UNE OF SAID LOT 6;
THENCE SOUTH 00' 04' 28" EAST PARALLEL TO SAID WEST UNE 136.81; THENCE NORTH 89'
54' 05" EAST PARALLEL TO THE SOUTH UNE OF SAID LOT 7, A DISTANCE OF 11.02 FEET;
THENCE SOUTH 00' 04' 28" EAST PARALLEL TO SAID WEST UNE 141.20 FEET; THENCE
SOUTH 89' 54' 05" WEST PARALLEL TO THE SOUTH UNE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00* 04' 28" EAST PARALLEL TO SAID WEST UNE, 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7; THENCE ALONG
SAID NORTHERLY UNE NORTH 89* 54' 05" EAST TO THE EASTERLY UNE OF SAID LOT 7,
THENCE NORTH 00* 04' 28" EAST ALONG THE EASTERLY UNES OF SAID LOTS 6 AND 7 TO
THE NORTH UNE OF SAID LOT 6; THENCE ALONG SAID NORTH UNE SOUTH 89* 54' 05"
WEST 160.30 FEET TO THE POINT OF BEGINNING.

EXCEPT THEREFROM AN UNDIVIDED ONE-HALF INTEREST IN ALL OIL, GAS, MINERALS AND
OTHER HYDROCARBON SUBSTANCES IN, ON, OR UNDER SAID LAND, AS RESERVED BY
BENJAMIN AND ANNA SHAPIRO IN DEED RECORDED OCTOBER 8,1942 AS INSTRUMENT NO.
213 IN BOOK 16556 PAGE 3B8, OFFICIAL RECORDS.

ALSO EXCEPT ONE-HALF REMAINING OIL, MINERALS, GAS. HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDER SAID LAND, AS RESERVED BY HARRY COHEN AND BERTA L.
COHEN, HUSBAND AND WIFE, IN DEED RECORDED MARCH 22,1956 IN BOOK 50667 PAGE
372 OF OFFICIAL RECORDS, AS INSTRUMENT NO. 1512.

THE SURFACE RIGHTS OF ENTRY IN AND TO THE TOP 100 FEET OF SAID LAND WERE
QUITCLAIMED BY DEED RECORDED NOVEMBER 16, 1981 IN BOOK D-1422 PAGE 358,
OFFICIAL RECORDS, AS INSTRUMENT NO. 1378.

PARCEL 2:

ARIGHT OF WAY FOR STREET PURPOSES, TO BE USED IN COMMON WITH OTHERS, OVER
THE NORTHERLY 25.00 FEET OF THE WESTERLY 467.00 FEET OF SAID LOT 6.

97 1891551
EXHIBIT A
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

F
State of ^V&VvAly-T0 *'

L

\ County of l£tfl/Cr-
\ 3

\ On /t/fr/fcty &)£&- * l^<)7 before me. /A,///* f, ts'/3<Lr*.f'far* A^ffr?** x*^-
J Dale

X personally appeared ttri. / &* $ (I £~(/ <-
\

Name and Title ol o'fticer (e g , Made Doe, Notary Public")

X. tirS G~ (^ t*f(J **! <£~
Name(s) ol Srgner(s)

}

'& '(-* c , y
«8
V

I
/2(personally known to me - OR - D proved to me on the basis of satisfactory evidence to be the person(s) &

whose name(s) is/are subscribed to the within instrument \
and acknowledged to me that he/she/they executed the y
same in his/her/their authorized capacity (ies), and that by \
his/her/their signature(s) on the instrument the person(s), ij\

»

or the entity upon behalf of which the person(s)
executed the instrument.

WITNESS my hand and official seal.

Aifj&^t^
/ Signature ol Notary Public

j
j

acted, N

i
s

i
:
\

V Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent \
J fraudulent removal and reattachment of this form to another document
yr Description of Attached Document

Title or Type of Document:

Document Date:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

?i Signer's Name:

0 D Individual
f! D Corporate Officer
0 Titters):
\\ D Partner — D Limited D General
V D Attorney-in-Fact
J, D Trustee
J D Guardian or Conservator Hilî OJ|j|j
}i n Other: T°P of thumb he

L

j Signer Is Representing:

3
[x;
V

Number of Paaes:

Signer's Name:

D Individual
D Corporate Officer

Titlefe}:
D Partner — D Limited D General
D Attorney-in-Fact
D Trustee nrairMin

y

yy
J
){
\

\
i\\
\
\

\\
iy

ŷ
,*

!• D Guardian or Conservator liiinWTEffl3:lBl '\
re n Other: Topofthi

Signer Is Representing:

jgggggS^̂ ^̂ s t̂f̂ aagsiSgggaî ^

jmb here ^

1

O19&4 National Notary Association • 8236 Remmet Ave . PO Box 7184 • Canoga PanX, CA 91309-7184 Prod No 5907 I76-6827
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k ORDE3 #

APN

WHEN RECORDED MAIL ID

r

L

~1

J

ORIGINAL

• SPACE ABOVE THIS LINE FOR RECORDERS USE

Grant Deed
"The grantors and the grantees in this

The undersigned grantor(s)declare(.)• conveyance are comprised of the same
Documentary transfer tax is $_^Q^_ parties_who continue to_hold the same
( ) computed on foil value of property conveyed, or proportionate interest in the property
( ) computed on fuU value less value of hens and encumbrances remaining at time of sale Kj-*i LLJ £3 (.a) .
( ) Unincorporated area. ( X )Citynf Torrance ,
( ) Realty not sold
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the under s i gne d ,
Trico Industries, Inc., a California corporation, wholly owned
subsidiary of grantee herein,

hereby GRANT(S)K and conveys to PACCAR INC, a Delaware corporation,
all right, title, interest and estate of the undersigned in and to

that property in Los Angeles County, State of California, described
as set forth in Exhibit A attached hereto and incorporated herein.

SUBJECT TO all current and delinquent taxes and assessments,
covenants, conditions, restrictions, reservations, easements,
rights and rights of way, surface and subsurface conditions of
the soil and all improvements thereto and to all matters of record.

Mail tax statements to _PACCAR INC, P. 0. Box 1518. Bellevue, WA 98009

nate November 14, 1997
STATE OF <2S£fi35S$a WASHING™
COUNTY OF KIN? S ss-

TRICO INDUSTRIES, INC.

COUNTY OF.
3
a N

. before me, the undersigniKf,
Pubhc in and for said State, personally appeared,

~

personally known to"iire (or proved^Jme on the basis of
satisfactory evidence) to besihepers6n _ whose name _
subscribed to the within msfruniMt and acknowledged that

. executed the^arne. Witnessnw hand and official seal

Attes t i rman

Assistant Secretary

Name (Typed or Printed)

MAIL TAX STATEMENTS AS DIRECTED ABOVE
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PARCEL 1:

THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT 4671. AS PER MAP RECORDED IN BOOK 56.
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6. DISTANT THEREON, 467.00
FEET EASTERLY. FROM THE WESTERLY LINE OF SAID LOT 6; THENCE SOUTHERLY,
PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET. TO THE NORTH LINE OF THE SOUTH
HALF OF SAID LOT 6; THENCE NORTH 89* 54' 45" WEST, ALONG SAID NORTH LINE, TO A
POINT DISTANT EASTERLY, 402.38 FEET FROM THE WESTERLY LINE OF SAID LOT 6;
THENCE SOUTH 00* 04' 28" EAST PARALLEL TO SAID WEST LINE 136.81; THENCE NORTH 89'
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF 11.02 FEET;
THENCE SOUTH 00' 04' 28' EAST PARALLEL TO SAID WEST LINE 141.20 FEET; THENCE
SOUTH 80* 54' OS" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00' 04' 28' EAST PARALLEL TO SAID WEST LINE, 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7; THENCE ALONG
SAID NORTHERLY LINE NORTH 89* 54' OS' EAST TO THE EASTERLY LINE OF SAID LOT 7,
THENCE NORTH 00* 04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 TO
THE NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH LINE SOUTH 89' 54' 05"
WEST 160.30 FEET TO THE POINT OF BEGINNING.

EXCEPT THEREFROM AN UNDIVIDED ONE-HALF INTEREST IN ALL OIL, GAS, MINERALS AND
OTHER HYDROCARBON SUBSTANCES IN, ON, OR UNDER SAID LAND, AS RESERVED BY
BENJAMIN AND ANNA SHAPIRO IN DEED RECORDED OCTOBER 8.1942 AS INSTRUMENT NO.
213 IN BOOK 19556 PAGE 398, OFFICIAL RECORDS.

ALSO EXCEPT ONE-HALF REMAINING OIL, MINERALS, GAS. HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDER SAID LAND. AS RESERVED BY HARRY COHEN AND BERTA L.
COHEN, HUSBAND AND WIFE, IN DEED RECORDED MARCH 22.1950 IN BOOK S0687 PAGE
372 OF OFFICIAL RECORDS, AS INSTRUMENT NO. 1512.

THE SURFACE RIGHTS OF ENTRY IN AND TO THE TOP 100 FEET OF SAID LAND WERE
QUITCLAIMED BY DEED RECORDED NOVEMBER 16, 1961 IN BOOK D-1422 PAGE 358,
OFFICIAL RECORDS, AS INSTRUMENT NO. 1378.

PARCEL 2:

A RIGHT OF WAY FOR STREET PURPOSES. TO BE USED IN COMMON WITH OTHERS, OVER
THE NORTHERLY 25.00 FEET OF THE WESTERLY 467.00 FEET OF SAID LOT 6.

EXHIBIT A
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First American Title Company of Los Angeles
520 North Central Avenue

Glendale, California 91203 (818) 242-5800

NOVEMBER 14, 997 T~ fif-fr^KZ-

PACCAR, INC.
P.O BOX 1518
BELLEVUE, WASHINGTON 98009 *.-.. - „ .„„_

ATTENTION: MR. PHILLIP GLADFELTER

ORDER NO. TRICO INDUSTRIES - PACCAR, INC.
OUR NO. 9722930-21

PLEASE FIND ENCLOSED HEREWITH THE FOLLOWING:

UPDATED ALTA PLAIN LANGUAGE COMMITMENT.

SINCERELY,

JEANIE QUINTAL
TITLE OFFICER
MAJOR PROJECTS
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Form No 1068-2 (Rev 10/17/92)
Exhibit A to Commitment

NOV 18 1997

Commitment For
Title Insurance

First American Title Insurance Company
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Form No 1342(1982)
ALTA Plain Language Commitment

First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It is issued
to show the basis on which we will issue a Title Insurance Policy to you. The Policy will insure you against
certain risks to the land title, subject to the limitations shown in the Policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes in the land
title or the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

THIS INFORMATION IS NOT PART OF THE TITLE INSURANCE COMMITMENT.

TABLE OF CONTENTS

AGREEMENT TO ISSUE POLICY

SCHEDULE A

1. Commitment Date

2. Policies to be issued, Amounts and Proposed Insureds

3. Interest in the Land and Owner

4. Description of the Land

SCHEDULE B-1 - Requirements

SCHEDULE B-2 - Exceptions

CONDITIONS

Page

1

2

2

2

2

3

4

1a

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.
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If you have any questions about the Commitment, please contact the issuing office.
Form No. 1343(1982)
ALTA Plain Language Commitment

COMMITMENT FOR TITLE INSURANCE

ISSUED BY
First American Title Insurance Company

AGREEMENT TO ISSUE POLICY

We agree to issue a policy to you according to the terms of this Commitment. When we show the policy amount
and your name as the proposed insured in Schedule A, this Commitment become effective as of the Commitment Date
shown in Schedule A.

If the Requirements shown in this Commitment have not been met within six months after the Commitment Date,
our obligation under this Commitment will end. Also, our obligation under this Commitment will end when the Policy is
issued and then our obligation to you will be under the Policy.

Our obligation under this Commitment is limited by the following:

The Provisions in Schedule A

The Requirements in Schedule B-1.

The Exceptions in Schedule B-2.

The Conditions on Page 1a.

This Commitment is not valid without SCHEDULE A and Sections 1 and 2 of SCHEDULE B.

First American Title Insurance Company

BY

PRESIDENT

SECRETARY

COUNTERSIGNED

Page 1
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CONDITIONS

1. DEFINITIONS
(a) "Mortgage" means mortgage, deed of trust or other security instrument, (b) "Public Records' means title
records that give constructive notice of matters affecting the title according to the state law where the land is
located.

2. LATER DEFECTS
The Exceptions in Schedule B - Section 2 may be amended to show any defects, liens or encumbrances that
appear for the first time in the public records or are created or attached between the Commitment Date and the
date on which all of the Requirements (a) and (c) of Schedule B - Section 1 are met. We shall have no liability
to you because of this amendment.

3. EXISTING DEFECTS
If any defects, liens or encumbrances existing at Commitment Date are not shown in Schedule B, we may
amend Schedule B to show them. If we do amend Schedule B to show these defects, liens or encumbrances,
we shall be liable to you according to Paragraph 4 below unless you knew of this information and did not tell
us about it in writing.

4. LIMITATION OF OUR LIABILITY
Our only obligation is to issue to you the Policy referred to in this Commitment, when you have met its
Requirements. If we have any liability to you for any loss you incur because of an error in this Commitment, our
liability will be limited to your actual loss caused by your relying on this Commitment when you acted in good
faith to:

comply with the Requirements shown in Schedule B - Section 1
or

eliminate with our written consent any Exceptions show in
Schedule B - Section 2.

We shall not be liable for more than the Policy Amount shown in Schedule A of this Commitment and our liability
is subject to the terms of the Policy form to be issued to you.

5. CLAIMS MUST BE BASED ON THIS COMMITMENT
Any claim, whether or not based on negligence, which you may have against us concerning the title to the land
must be based on this Commitment and is subject to its terms.

Page1a
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9722930-21, JQ, JA - November 14,1997
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE A

1. COMMITMENT DATE: NOVEMBER 12, 1997 COMMITMENT NO. 9722930-21

2. POLICY OR POLICIES TO BE ISSUED: POLICY AMOUNT

STANDARD OWNER'S POLICY. $TO BE DETERMINED

PROPOSED INSURED:

TO BE DETERMINED.

3. A. THE ESTATE OR INTEREST IN THE LAND DESCRIBED IN THIS COMMITMENT IS:

A FEE, AS TO PARCEL(S): 1.

AN EASEMENT, AS TO PARCEL(S): 2.

B. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION.

4. THE LAND REFERRED TO IN THIS COMMITMENT IS IN THE STATE OF CALIFORNIA, COUNTY
OF LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT 4671, AS PER MAP RECORDED IN BOOK 56,
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6, DISTANT THEREON, 467.00
FEET EASTERLY, FROM THE WESTERLY LINE OF SAID LOT 6; THENCE SOUTHERLY,
PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET, TO THE NORTH LINE OF THE SOUTH
HALF OF SAID LOT 6; THENCE NORTH 89° 54' 45" WEST, ALONG SAID NORTH LINE, TO A
POINT DISTANT EASTERLY, 402 38 FEET FROM THE WESTERLY LINE OF SAID LOT 6;
THENCE SOUTH 00° 04' 28" EAST PARALLEL TO SAID WEST LINE 136.81; THENCE NORTH 89°
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF 11.02 FEET;
THENCE SOUTH 00° 04' 28" EAST PARALLEL TO SAID WEST LINE 141.20 FEET; THENCE
SOUTH 89° 54' 05" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00° 04' 28" EAST PARALLEL TO SAID WEST LINE, 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7; THENCE ALONG
SAID NORTHERLY LINE NORTH 89° 54' 05" EAST TO THE EASTERLY LINE OF SAID LOT 7,
THENCE NORTH 00° 04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 TO
THE NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH LINE SOUTH 89° 54' 05"
WEST 160.30 FEET TO THE POINT OF BEGINNING.

EXCEPT THEREFROM AN UNDIVIDED ONE-HALF INTEREST IN ALL OIL, GAS, MINERALS AND
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9722930-21, JQ, JA - November 14.1997
ALTA PLAIN LANGUAGE COMMITMENT

OTHER HYDROCARBON SUBSTANCES IN, ON, OR UNDER SAID LAND, AS RESERVED BY
BENJAMIN AND ANNA SHAPIRO IN DEED RECORDED OCTOBER 8,1942 AS INSTRUMENT NO.
213 IN BOOK 19556 PAGE 398, OFFICIAL RECORDS.

ALSO EXCEPT ONE-HALF REMAINING OIL, MINERALS, GAS, HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDER SAID LAND, AS RESERVED BY HARRY COHEN AND BERTA L.
COHEN, HUSBAND AND WIFE, IN DEED RECORDED MARCH 22, 1956 IN BOOK 50667 PAGE
372 OF OFFICIAL RECORDS, AS INSTRUMENT NO. 1512.

THE SURFACE RIGHTS OF ENTRY IN AND TO THE TOP 100 FEET OF SAID LAND WERE
QUITCLAIMED BY DEED RECORDED NOVEMBER 16, 1961 IN BOOK D-1422 PAGE 358,
OFFICIAL RECORDS, AS INSTRUMENT NO. 1378.

PARCEL 2:

A RIGHT OF WAY FOR STREET PURPOSES, TO BE USED IN COMMON WITH OTHERS, OVER
THE NORTHERLY 25.00 FEET OF THE WESTERLY 467.00 FEET OF SAID LOT 6.
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9722930-21. JQ, JA - November 14,1997
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE B - SECTION 1
REQUIREMENTS

THE FOLLOWING REQUIREMENTS MUST BE MET:

(A) PAY THE AGREED AMOUNTS FOR THE INTEREST IN THE LAND AND/OR THE
MORTGAGE TO BE INSURED.

(B) PAY US THE PREMIUMS, FEES AND CHARGES FOR THE POLICY.

(C) DOCUMENTS SATISFACTORY TO US CREATING THE INTEREST IN THE LAND
AND/OR THE MORTGAGE TO BE INSURED MUST BE SIGNED, DELIVERED AND
RECORDED.

(D) YOU MUST TELL US IN WRITING THE NAME OF ANYONE NOT REFERRED TO IN THIS
COMMITMENT WHO WILL GET AN INTEREST IN THE LAND OR WHO WILL MAKE A
LOAN ON THE LAND. WE MAY THEN MAKE ADDITIONAL REQUIREMENTS OR
EXCEPTIONS.

(E) RELEASE(S) OR RECONVEYANCE(S) OF ITEM(S) 10 AND 11.

(F) COPIES OF ALL DOCUMENTS TO RECORD FOR OUR REVIEW..

(G) YOU MUST GIVE US THE FOLLOWING INFORMATION:

1. THE REQUIREMENT THAT THIS COMPANY BE FURNISHED ALL TAX BILLS
AFFECTING THE SUBJECT PROPERTY PRIOR TO THE CLOSE OF THIS
TRANSACTION.

2. THIS REPORT IS INCOMPLETE AS TO MATTERS WHICH MAY AFFECT THE
TITLE TO, OR IMPOSE LIENS OR ENCUMBRANCES ON, SAID LAND, UNLESS
ELIMINATED BY STATEMENT(S) OF IDENTITY
FROM: ALL PARTIES.

3. THE REQUIREMENT THAT THIS COMPANY BE FURNISHED WITH THE
BY-LAWS AND A RESOLUTION PURSUANT TO SAID BY-LAWS AUTHORIZING THE
TRANSACTION CONTEMPLATED HEREIN,
FROM: ALL CORPORATIONS.

THE REQUIREMENT THAT THIS COMPANY BE FURNISHED WITH EVIDENCE THAT
THE CORPORATION WAS DULY FORMED IN ITS HOME STATE, IS IN GOOD STANDING
AND ITS RIGHT TO DO BUSINESS HAS NOT BEEN IMPAIRED OR SUSPENDED FOR
ANY REASON.

4. RIGHTS OF PARTIES IN POSSESSION OF SAID LAND BY REASON OF ANY
UNRECORDED LEASES.

PLEASE SUBMIT ANY SUCH LEASES TO THIS COMPANY FOR OUR EXAMINATION.

5. THE REQUIREMENT THAT THIS COMPANY BE PROVIDED WITH A CURRENT
ALTA/ASCM SURVEY IF EXTENDED COVERAGE IS REQUESTED.
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9722930-21, JQ, JA - November 14. 1997
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE B - SECTION 2
EXCEPTIONS

ANY POLICY WE ISSUE WILL HAVE THE FOLLOWING EXCEPTIONS UNLESS THEY ARE TAKEN CARE
OF TO OUR SATISFACTION. THE PRINTED EXCEPTIONS AND EXCLUSIONS FROM THE COVERAGE
OF THE POLICY OR POLICIES ARE SET FORTH IN EXHIBIT A ATTACHED. COPIES OF THE POLICY
FORMS SHOULD BE READ. THEY ARE AVAILABLE FROM THE OFFICE WHICH ISSUED THIS
COMMITMENT.

1. GENERAL AND SPECIAL TAXES, A LIEN NOT YET PAYABLE, FOR THE FISCAL YEAR
1997-1998.

1A. GENERAL AND SPECIAL COUNTY AND/OR CITY TAXES, INCLUDING SPECIAL ASSESSMENTS
AND/OR PERSONAL PROPERTY TAXES, IF ANY
FISCAL YEAR: 1997-1998
TOTAL' $14,929.80 PAID.
FIRST INSTALLMENT $7,464.90
SECOND INSTALLMENT $7,464.90.
EXEMPTIONS,
(VETERANS OR HOMEOWNERS) $NONE.
CODE NO.: 11995.
PARCEL NO : 7351-035-027.

1B. THE LIEN OF SUPPLEMENTAL TAXES AND/OR ADJUSTED TAXES, IF ANY, ASSESSED
PURSUANT TO THE CALIFORNIA REVENUE AND TAXATION CODE.

2. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: PIPE LINE AND WATER DISTRIBUTION SYSTEM.
AFFECTS: SAID LAND.
RECORDED: IN BOOK 1515 PAGE 265, OFFICIAL RECORDS.

3. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: ROAD PURPOSES.
AFFECTS: AS FURTHER SET FORTH AND DESCRIBED THEREIN.
RECORDED. IN BOOK 6764 PAGE 136, OFFICIAL RECORDS.

4. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES.
AFFECTS: THE NORTHERLY 10 FEET AND THE EASTERLY 10 FEET.
RECORDED: IN BOOK 25833 PAGE 78, OFFICIAL RECORDS.

PORTION OF THE EASEMENT WAS QUITCLAIMED IN DOCUMENT RECORDED JUNE 9, 1988
AS INSTRUMENT NO. 88-915728.

5. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES
AFFECTS: THE EASTERLY 10 FEET OF THE NORTH HALF OF PARCEL 6 OF SAID

LAND.
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ALTA PLAIN LANGUAGE COMMITMENT

RECORDED: IN BOOK 25834 PAGE 85, OFFICIAL RECORDS.

6. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR' ROADWAY.
AFFECTS: THE NORTHERLY 25 FEET OF THE WESTERLY 25 FEET OF PARCEL

1 OF SAID LAND.
RECORDED: MAY 27, 1963 AS INSTRUMENT NO. 1309 IN BOOK D2042 PAGE 734,

OFFICIAL RECORDS.

7. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: SANITARY SEWERS
AFFECTS: THE NORTHERLY 12.5 FEET OF THE WESTERLY 80 FEET OF PARCEL

6 OF SAID LAND.
RECORDED: JULY 29,1968 AS INSTRUMENT NO. 1839 IN BOOK D4081 PAGE 535,

OFFICIAL RECORDS.

8. AN EASEMENT FOR STREET PURPOSES, TO BE USED IN COMMON WITH OTHERS. OVER
THE NORTHERLY 25 FEET OF THE WESTERLY 467 FEET OF SAID LOT 6 AND FOR PARKING
PURPOSES, FOR LIGHTING PURPOSES AND/OR FORTEMPORARY STORAGE OF NON-TOXIC
PERSONAL PROPERTY AND INCIDENTAL AND/OR RELATED PURPOSES, FOR SUCH WATER
WELL DRILLING, PUMPING PLANT CONSTRUCTION, TANK CONSTRUCTION, WATER
STORAGE AND DISTRIBUTION AND RELATED PURPOSES OVER THE NORTH 60 FEET OF
SAID LOT 6, RECORDED FEBRUARY 1, 1990 AS INSTRUMENT NO. 90-178472.

9. AN UNLOCATED EASEMENT FOR THE PURPOSES SHOWN AND INCIDENTAL PURPOSES AS
PROVIDED IN A DOCUMENT
FOR: TO ALLOW NATURAL SURFACE WATER TO FLOW WITHOUT

DIMINUTION OR DISTURBANCE OF ANY KIND FROM PROPERTY
BORDERING ON THE WEST.

RECORDED: FEBRUARY 6, 1990 AS INSTRUMENT NO. 90-204896.

10. A LIEN FOR UNSECURED PROPERTY TAXES IN FAVOR OF THE TAX COLLECTOR, COUNTY
OF LOS ANGELES.
AMOUNT: $3,629.00.
TAXPAYER: TRICO INDUSTRIES INC.
YEAR/ACCOUNT NO.. 91/49861102.
RECORDED. MARCH 19, 1993 AS INSTRUMENT NO. 93-520089.

11. ALIEN FOR UNSECURED PROPERTY TAXES IN FAVOR OF THE TAX COLLECTOR, COUNTY
OF LOS ANGELES.
AMOUNT: $114.60.
TAXPAYER. TRICO INDUSTRIES INC.
YEAR/ACCOUNT NO ' 92/49860062.
RECORDED: JUNE 13, 1994 AS INSTRUMENT NO. 94-1124042.

12. MATTERS DISCLOSED BY AN ALTA SURVEY PREPARED BY DALCIN CUMMINS ASSOCIATES
DATED NOVEMBER 19, 1994 AS PROJECT NO. 24102 AS FOLLOWS:

A. AN ENCROACHMENT OF IMPROVEMENTS ON SAID LAND, ONTO THE EASEMENT
SHOWN AS EXCEPTION NO. 3 CONSISTING OF A BUILDING SHOWN AS BUILDING B
ON SAID SURVEY.
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ALTA PLAIN LANGUAGE COMMITMENT

B. AN ENCROACHMENT ONTO SAID LAND OF IMPROVEMENTS SITUATED ON LAND
ADJACENT ON THE WEST CONSISTING OF AN OVERHEAD LOADING CRANE FROM
THE WAREHOUSE ON THE WEST.

C. THE FACT THAT A ROOF CANOPY AT THE NORTH EDGE OF BUILDING "A"
OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

D. THE FACT THAT AN OVERHEAD CRANE AT THE EAST EDGE OF BUILDING "A"
OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

E. THE FACT THAT A CHAIN LINK FENCE RUNNING IN A NORTH-SOUTH DIRECTION AT
THE EAST PROPERTY LINE IS LOCATED INSIDE, OUTSIDE AND UPON SAID
PROPERTY LINE.

F. ANY EASEMENT OR LESSER RIGHT, FOR THE PURPOSES HEREIN STATED.
INCLUDING INCIDENTAL PURPOSES FOR THE THREE WIRES AND POWER POLES
ABOVE BUILDING "A'r.

13. THIS REPORT IS INCOMPLETE WE WILL FOLLOW WITH A SUPPLEMENTAL REPORT ONLY
IF ANY OF THE MATTERS WE ARE NOW CHECKING ON THE NAME(S)
OF: ALL PARTIES , AFFECTS THIS TRANSACTION.

14. NEITHER THE ITEMS SHOWN IN SAID REPORT, NOR THE ITEMS CONTAINED HEREIN, WILL
CAUSE THE COMPANY TO DECLINE TO ATTACH CLTA ENDORSEMENT FORM 100 TO AN
ALTA LOAN POLICY WHEN ISSUED.

SAID LAND IS ALSO KNOWN AS: 206 WEST 196TH STREET, TORRANCE,
CALIFORNIA.

THERE IS LOCATED UPON SAID LAND: A COMMERCIAL BUILDING.

15. NO POLICY OF TITLE INSURANCE HAS BEEN ISSUED ON THIS PROPERTY WITHIN THE LAST
FIVE YEARS. IF A POLICY IS ISSUED UNDER THE ABOVE ORDER, THE BASIC SCHEDULE
RATE WILL APPLY.

16. NOTE. WIRING INSTRUCTIONS FOR FIRST AMERICAN TITLE COMPANY OF LOS ANGELES-
TITLE DEPARTMENT.

ALL FUNDS WIRED FOR THIS ORDER ARE TO BE WIRED TO:

COMERICA BANK - CALIFORNIA
21535 HAWTHORNE BOULEVARD
TORRANCE, CALIFORNIA 90503

ABA #121137522
ACCT #8971000677

PLEASE REFERENCE OUR ORDER NO.
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (By Policy Type)

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY -1990
SCHEDULE B

EXCEPTIONS FROM COVERAGE

This policy does no! insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of

1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by me public records Proceedings by a public agency which
may result in taxes or assessments, or notice of such proceedings, whether or not shown by the records of such agency or by the public records

2 Any tacts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection ot the land or which may be asserted by persons in possession thereof

3 Easements, liens or encumbrances, or claims thereof, which are not shown by me public records

4 Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by the public records

5 (a) Unpatented mining claims, (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof, (c) water rights, claims or title to water, whether or not the matters excepted under (a), (b), or (c)
are shown by the public records

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage ol this policy and the Company will not pay loss or damage, costs, attorneys' tees or expenses which arise by reason of

1 (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations) restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment
of the land, (ii) the character, dimensions or location of any improvement now or hereafter erected on the land, (in) a separation in ownership or a change in the dimensions or area ot the land or any parcel of which
the land is or was a part, or (iv) environmental protection, or the effect of any violation ol these laws, ordinances or governmental regulations, except to the extent thai a notice of the enforcement thereof or a notice
ol a delect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting
the land has been recorded in the public records at Date of Policy

2 Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking which has occurred prior to Date of Policy which
would be binding on the rights of a purchaser for value without knowledge

3 Delects, liens, encumbrances, adverse claims, or other matters

(a) whether or not recorded in the public records at Date ol Policy, but created, suffered, assumed or agreed to by the insured claimant,

(b) not known to the Company, not recorded in the public records at Date ol Policy, but known to the insured claimant and not disclosed in writing to the Company by the insured claimant prior to the date the insured
claimant became an insured under this policy,

(c) resulting in no loss or damage to the insured claimant.

(d) attaching or created subsequent to Date of Policy, or

resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the estate or interest insured by this policy

4 Unenforceability ol the lien ol the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any subsequent owner of the indebtedness, to comply with the applicable
•doing business* laws of the state in which the land is situated

5 Invalidity or unenforceability ot the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the insured mortgage and is based upon usury or any consumer credit protection
or truth in lending law

6 Any claim, which arises out ol the transaction vesting in the insured the estate or interest insured by their policy or the transaction creating the interest of the insured lender, by reason of the operation ol federal
bankruptcy, state insolvency or similar creditors' rights laws

2. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B -1970
SCHEDULE OF EXCLUSIONS FROM COVERAGE

1 Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or prohibiting the occupancy, use or enpyment of the land, or regulating the character,
dimensions or location ol any improvement now or hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions of area ot the land, or the effect of any violation of any
such law, ordinance or governmental regulation

2 Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at Date of Policy

3 Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant, (b) not known to the Company and not shown by the public records taut known
to the insured claimant either at Date of Policy or at the dale such claimant acquired an estate or interest insured by this policy and not disclosed in writing by the insured claimant to the Company prior to the date
such insured claimant became an insured hereunder, (c) resulting in no loss or damage to the insured claimant, (d) attaching or created subsequent to Dale of Policy, or (e) resulting in loss or damage which would
not have been sustained if the insured claimant had paid value tor the estate or interest insured by this policy

3. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B -1970
WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth in paragraph 2 above are used and the following exceptions to coverage
appear in the policy

SCHEDULE B

This policy does not insure against loss or damage by reason ol the matters shown in parts one and two following

Part One

1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public records

Any (acts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection ol said land or by making inquiry of persons in possession thereof

3 Easements, claims ol easement or encumbrances which are not shown by the public records

4 Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by public records

5 Unpatented mining claims, reservations or exceptions in patents or in Ads authorizing the issuance thereof, waler rights, claims or title to water

6 Any lien, or right to a lien, lor services, labor or matenal heretofore or hereafter furnished, imposed by law and not shown by the public records
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4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1970
WITH ALIA. ENDORSEMENT FORM 1 COVERAGE

SCHEDULE OF EXCLUSIONS FROM COVERAGE

1 Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or prohibiting the occupancy, use or enjoyment of the land, or regulating the character,
dimensions or location ol any improvement now or hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions or area of the land, or the effect of any violation of any
such law ordinance or governmental regulation

2 Rights ol eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at Date of Policy

3 Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by Hie insured claimant, (b) not known to the Company and not shown by the public records but known
to the Insured claimant either at Date of Policy or at the date such claimant acquired an estate or interest insured by this policy or acquired the insured mortgage and nol disclosed in writing by the insured claimant
to the Company prior to the date such insured claimant became an insured hereunder, (c) resulting m no loss or damage to the insured claimant, (d) attaching or created subsequent to Date of Policy (except to

of Policy)

4 Unenforceable
in which the land is situated

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1970 WITH REGIONAL EXCEPTIONS

When the American Land Title Association Lenders Policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy, the exclusions set forth in paragraph 4 above are used and the following exceptions
to coverage appear in the policy

SCHEDULE B

This policy does not insure against loss or damage by reason ol the matters shown in parts one and two following

Part One

1 Taxes or assessments which are not shown as existing liens by the records ol any taxing authority that levies taxes or assessments on real property or by the public records

2 Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land or by making inquiry of persons in possession thereof

3 Easements, claims of easement or encumbrances which are not shown by the public records

4 Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by public records

5 Unpatented mining claims, reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to water

6 Any lien, or right to a lien, lor services, labor or material (heretofore or hereafter furnished, imposed by law and nol shown by the public records

6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1992
WITH ALIA. ENDORSEMENT FORM 1 COVERAGE

EXCLUSIONS FROM COVERAGE

. .jllowmg matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or expenses which arise by reason ol
1 (a) Any law, ordinance or governmental regulation (including but nol limited to building and zoning laws, ordinances, or regulations) restricting, regulating, prohibiting or relating to (i) the occupancy, use. or enjoyment

ol the land, (n) the character, dimensions or location of any improvement now or hereafter erected on the land, (in) a separation in ownership or a change in Ihe dimensions or area of the land or any parcel of which
the land is or was a part, or (iv) environmental protection, or the effect of any violation of these laws, ordinances or governmental regulations, except to the extent that a notice of Ihe enforcement thereof or a notice
of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy

(b) Any governmental police power not excluded by (a) above, except to me extent that a notice ol the exercise thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting
the land has been recorded m the public records at Date ol Policy

2 Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking which has occurred prior to Date of Policy which
would be binding on the rights of a purchaser lor value without knowledge

3 Defects, liens, encumbrances, adverse claims or other matters

(a) created, suffered, assumed or agreed to by the insured claimant,

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing to me Company by trie insured claimant prior to the date the insured
claimant became an insured under this policy.

(c) resulting m no loss or damage to the insured claimant.
(d) attaching or created subsequent to Date of Policy (except to the extent that this policy insures the priority of the lien of the insured mortgage over any statutory lien lor services, labor or material or the extent insurance

is afforded herein as to assessments for street improvements under construction or completed at date ol policy), or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the Insured mortgage

4 Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Dale of Policy, or the inability or failure of any subsequent owner ol the indebtedness, to comply with applicable
"doing business' laws of the state in which the land is situated

5 Invalidity or unenlorceability ol the lien of the insured mortgage, or claim thereof, which arises out o( the transaction evidenced by the insured mortgage and is based upon usury or any consumer credit protection
or truth in lending law

6 Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials over me lien of the insured mortgage) arising from an improvemenl or work related to
the land which is contracted for and commenced subsequent to Date ol Policy and is not financed in whole or in part by proceeds of the indebtedness secured by the insured mortgage which at Date of Policy the
insured has advanced or is obligated to advance

7 Any claim, which arises out ol the transaction creating the interest ol the mortgagee insured by this policy, by reason ol the operation ol lederal bankruptcy, stale insolvency, or similar creditors' rights laws, thai
is based on

(i) (he transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer, or

(n) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination, or

(in) the transaction creating the interest ol the insured mortgagee being deemed a preferential transfer except where Ihe preferential transfer results (ram the tailure

(a) to timely record the instrument of transfer, or
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1992 WITH REGIONAL EXCEPTIONS

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth in paragraph 6 above are used and the following exceptions to coverage
appear in the policy
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SCHEDULE B

This policy does not insure against toss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of

1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public records
2 Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land or by making inquiry of persons in possession thereof

3 Easements, claims of easement or encumbrances which are nol shown by the public records
4 Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which 9 correct survey would disclose, and which are not shown by public records

5 Unpatented mining claims, reservations or exceptions in patents or in Acts authorizing the issuance thereof, water rights, claims or title to water
6 Any lien, or right to a lien, lor services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public records

8. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY -1992
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or expenses which arise by reason of

1 (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning taws, ordinances, or regulations) restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment
of the land, (n) the character, dimensions or location of any improvement now or hereafter erected on the land, (m) a separation in ownership or a change in the dimensions or area of tne land or any parcel of
which the land is or was a part, or (iv) environmental protection, or the effect of any violation of these laws, ordinances or governmental regulations, except to the extent (fiat a notice of the enforcement thereof or
a notice of a detect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting
the land has been recorded in the public records at Date of Policy

2 Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking which has occurred prior to Date of Policy which
would be binding on the rights of a purchaser lor value without knowledge

3 Defects, liens, encumbrances, adverse claims or other matters

(a) created, suffered, assumed or agreed to by the insured claimant,
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and nol disclosed in writing to the Company by the insured claimant prior to the date the insured

claimant became an insured under this policy,
(c) resulting in no loss or damage to the insured claimant,

(d) attaching or created subsequent to Date of Policy, or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the estate or interest insured by this policy

4 Any claim, which arises out of the transaction vesting in the Insured the estate or interest insured by this policy, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws,
that is based on

(i) the transaction creating the estate or interest insured by this policy being deemed a fraudulent conveyance or fraudulent transfer, or
(n) Ihe transaction creating the estate or interest insured by this policy being deemed a preferential transfer except where the preferential transfer results from the failure

(a) to timely record Ihe instrument of transfer, or
(b) ol such recordation to impart notice to a purchaser tor value or a judgment or lien creditor

9. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY -1992 WITH REGIONAL EXCEPTIONS

ifid Title Associatio
appear in the policy

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of

Part One
1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public records

2 Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land or by making inquiry of persons in possession thereof

3 Easements, claims of easement or encumbrances which are not shown by the public records
4 Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by public records

5 Unpatented mining claims, reservations or exceptions in patents or in Acts authorizing the issuance thereof, water rights, claims or title to water

6 Any hen, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public records

10. AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL TITLE INSURANCE POLICY • 1987
EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' lees and expenses resulting from

1 Governmental police power, and the existence or violation of any law or government regulation This includes building and zoning ordinances and also laws and regulations concerning
• land use • land division
• improvements on the land • environmental protection

This exclusion does not apply to violations or the enforcement ol these matters which appear in the public records at Policy Date

This exclusion does not limit the zoning coverage described in Items 12 and 13 ol Covered Title Risks

2 The right to take the land by condemning it, unless

• a notice of exercising the right appears in the public records on the Policy Date
• the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing ol the taking

3 Title Risks

• that are created, allowed, or agreed to by you
• that are known to you, but not to us, on the Policy Date - unless they appeared in the public records
• that result in no loss to you
• that first aflect your title after the Policy Date - this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks

4 Failure to pay value for your bile

5 Lack of a right

• to any land outside the area specifically described and referred to in Item 3 of Schedule A, or
• in streets, alleys, or waterways that touch your land

This exclusion does not limit the access coverage in Item 5 of Covered Title Risks
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INTEROFFICE COMMUNICATION
CORPORATE REAL PROPERTY MANAGEMENT

December 10, 1997

TO: File

cc: *. Plass, FATCO

FROM: P. E. Gladfelter 7°^

SUBJECT: Trico Property Spinoffs
Title Insurance Arrangements by PACCAR

1. Odessa. Texas closely regulates title insurance. The policy must be issued at
either the tax roll or appraised value. Although we paid $160,000 for this property
in August 1996, realistically it is worth nothing to PACCAR because cleanup costs
will exceed that amount. It further develops that in Texas we cannot obtain a
reduced premium if we obtain title insurance today and then resell the property in
the not-too-distant future. Based on all these considerations, it was decided to
obtain a reissuance of the outstanding preliminary commitment showing title
vested in PACCAR and not otherwise obtain title insurance for this property at the
present time.

2. Huntington Park. In California, the arrangements are that the minimum insurance
and premium is $20,000 liability at a premium of $360, plus 10% ($36) to issue a
binder kept open for two years ($396 total). After two years, the title insurance
company will automatically issue a policy to PACCAR based on the above, if there
is no sooner transaction requiring different insurance. If the property is sold within
the two-year period, a title policy can then be issued based on the actual sales
price, and with a premium payable only for the amount in excess of the originally
insured $20,000 minimum. Certain endorsements may also be issued at no cost in
California. It was decided in the case of Huntington Park to update the preliminary
commitment to reflect ownership in PACCAR, and hold the preliminary open at the
$20,000 liability and $396 premium for the two-year period, obtaining whatever
endorsements are obtainable at no cost.

3. Ventura. It was decided to stay with the current preliminary commitment,
obtaining down-dating to show PACCAR as the current vested owner. Presumably
a final policy would then be issued at the time of resale.

CAT NO. 4487
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Memo to File
December 10, 1997
Page 2

4. Bradford. In this instance, the IRB leasehold was assigned by Trico to PACCAR
and the assignment was recorded. Since it is not known whether sale to the City
of Bradford will ultimately close, and McKean County IDA appears willing to
convey the property either to PACCAR or to its ultimate purchaser when
requested, we will proceed with Bradford in the same manner as Huntington Park,
and merely down date the preliminary commitment to reflect the tenant as
PACCAR rather than Trico, and await further developments before obtaining title
insurance.

5. Santa Fe Springs Lease. Since the assignment of these two leases to PACCAR
was not recorded, and since PACCAR is presently negotiating with the Landlord
under each lease to surrender the Lease, there is no point in seeking title
insurance under these two transactions.

By these instructions, I am accordingly asking Richard Plass of First American Title
Company to order revised or down-dated preliminary commitments + binders in
accordance with the foregoing scheme and invoice me for any expense.

P
A1209peg1 doc
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FEB-27-1997 12: 11
TRICO S.OO
SI/2032 INVENTORY OF PROPERTY
27—
40/PLlN

WNED BT-
T r i co Indust r ies , Inc

fts of i / i /97

MAIL STATIMENTS TO
REAL ESTATE TA btKViUtb,

Real Estate Tax Servicr Inc

Miner*! d iv i s ion
•?J?00 Kichmorid
Hou-ston, TX

Suite f.rJS

TO ASSESSOR Of TAXES

Los Angeles County
500 West Temple Street
Room 301
Los Angeles, CA

DESCRIPTION OF PROPtBTr

REAL ESTATE
01 .00
C331742
C235115

REAL ESTATE
09 .OO
CS31717
242-531

Torrance Plinl
(Closed in

SOh. W. l-^frth StreisL
Torrance, CA

(IDLE)

Land & Improvements

Account No: 7331-035-027
Dy:

Los Angeles County

d.Real Estate
Gardena , CA

Parcel 10 - 13719 S. nain St
15713 S. Main Street

Land (-leasure: O.71'.'
Account No: tlSS-002-010
Taied by:
Lo* Angeles County
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Form No. 1068-2 (Rev. 10/17/92)
Exhibit A to Commitment

Commitment For
Title Insurance

First American Title Insurance Company
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Form NoM 342 (1082)
ALT A Plain Language Commitment

First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It Is Issued to
show the basis on which we will Issue a Title Insurance Policy to you. The Policy will insure you against
certain risks to the land title, subject to the limitations shown In the Policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes In the land
title or the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

THIS INFORMATION IS NOT PART OF THE TITLE INSURANCE COMMITMENT.

TABLE OF CONTENTS

AGREEMENT TO ISSUE POLICY

SCHEDULE A

1. Commitment Date

2. Policies to be Issued, Amounts and Proposed Insureds

3. Interest In the Land and Owner

A. Description of the Land

SCHEDULE B-1 - Requirements

SCHEDULE B-2 - Exceptions

CONDITIONS

Page

1

2

2

2

2

3

4

other side of 1

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.

If you have any questions about the Commitment, please contact the Issuing office.
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9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE A

**^

1. COMMITMENT DATE: MAY 2,1995 COMMITMENT NO. 9248546-21

2. POLICY OR POLICIES TO BE ISSUED: POLICY AMOUNT:

(1) EXTENDED COVERAGE OWNERS POLICY. $ 600,000.00

(2) EXTENDED COVERAGE LENDERS POLICY. $450,000.00

PROPOSED INSURED:

(1) PETER TSAl, A MARRIED MAN AS HIS SOLE AND SEPARATE PROPERTY.

(2) TO BE DETERMINED.

3. A. THE ESTATE OR INTEREST IN THE LAND DESCRIBED IN THIS COMMITMENT IS:

A FEE AS TO PARCEL 1 AND AN EASEMENT AS TO PARCEL 2.

B. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION.

4. THE LAND REFERRED TO IN THIS COMMITMENT IS IN THE STATE OF CALIFORNIA, COUNTY.
OF LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT 4671, AS PER MAP RECORDED IN BOOK 56,
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6, DISTANT THEREON, 467.00
FEET EASTERLY, FROM THE WESTERLY LINE OF SAID LOT 6; THENCE SOUTHERLY,
PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET, TO THE NORTH LINE OF THE SOUTH
HALF OF SAID LOT 6; THENCE NORTH 89° 54' 45" WEST, ALONG SAID NORTH LINE, TO A
POINT DISTANT EASTERLY, 402.38 FEET FROM THE WESTERLY LINE OF SAID LOT 6;
THENCE SOUTH 00* 04' 28" EAST PARALLEL TO SAID WEST LINE 136.81; THENCE NORTH 89°
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF 11.02 FEET;
THENCE SOUTH 00* 04' 28' EAST PARALLEL TO SAID WEST LINE 14120 FEET; THENCE
SOUTH 89* 54' 05" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00' 04' 28" EAST PARALLEL TO SAID WEST LINE, 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7; THENCE ALONG
SAID NORTHERLY LINE NORTH 89' 54' 05" EAST TO THE EASTERLY LINE OF SAID LOT 7,
THENCE NORTH 00* 04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 TO
THE NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH UNE SOUTH 89' 54' 05"
WEST 160.30 FEET TO THE POINT OF BEGINNING.
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0248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

EXCEPT THEREFROM AN UNDIVIDED ONE-HALF INTEREST IN ALL OIL, GAS, MINERALS AND
OTHER HYDROCARBON SUBSTANCES IN, ON, OR UNDER SAID LAND, AS RESERVED BY
BENJAMIN AND ANNA SHAPIRO IN DEED RECORDED OCTOBER 8,1942 AS INSTRUMENT NO.
213 IN BOOK 19556 PAGE 398, OFFICIAL RECORDS.

ALSO EXCEPT ONE-HALF REMAINING OIL, MINERALS, GAS, HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDER SAID LAND, AS RESERVED BY HARRY COHEN AND BERTA L
COHEN, HUSBAND AND WIFE, IN DEED RECORDED MARCH 22,1956 IN BOOK 50667 PAGE
372 OF OFFICIAL RECORDS, AS INSTRUMENT NO. 1512.

THE SURFACE RIGHTS OF ENTRY IN AND TO THE TOP 100 FEET OF SAID LAND WERE
QUITCLAIMED BY DEED RECORDED NOVEMBER 16, 1961 IN BOOK D-1422 PAGE 358,
OFFICIAL RECORDS, AS INSTRUMENT NO. 1378.

PARCEL 2:

A RIGHT OF WAY FOR STREET PURPOSES, TO BE USED IN COMMON WITH OTHERS, OVER
THE NORTHERLY 25.00 FEET OF THE WESTERLY 467.00 FEET OF SAID LOT 6.
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9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE B - SECTION 2
EXCEPTIONS

"•„

ANY POLICY WE ISSUE WILL HAVE THE FOLLOWING EXCEPTIONS UNLESS THEY ARE TAKEN CARE
OF TO OUR SATISFACTION. THE PRINTED EXCEPTIONS AND EXCLUSIONS FROM THE COVERAGE
OF THE POLICY OR POLICIES ARE SET FORTH IN EXHIBIT A ATTACHED. COPIES OF THE POLICY
FORMS SHOULD BE READ. THEY ARE AVAILABLE FROM THE OFFICE WHICH ISSUED THIS
COMMITMENT.

1. GENERAL AND SPECIAL TAXES, A LIEN NOT YET PAYABLE, FOR THE FISCAL YEAR
1995-1996.

1 A. GENERAL AND SPECIAL COUNTY AND/OR CITY TAXES, INCLUDING SPECIAL ASSESSMENTS
AND/OR PERSONAL PROPERTY TAXES, IF ANY
FISCAL YEAR: 1994-1995.
TOTAL: $19,134.47 PAID.
FIRST INSTALLMENT: $9,567.24.
SECOND INSTALLMENT: $9,567.23.
EXEMPTIONS,
(VETERANS OR HOMEOWNERS): $NONE.
CODE NO.: 11995.
PARCEL NO.: 7351-035-027.

1B. THE LIEN OF SUPPLEMENTAL TAXES AND/OR ADJUSTED TAXES, IF ANY, ASSESSED
PURSUANT TO THE CALIFORNIA REVENUE AND TAXATION CODE.

1C. THE REQUIREMENT THAT THIS COMPANY BE FURNISHED ALL TAX BILLS AFFECTING THE
SUBJECT PROPERTY PRIOR TO THE CLOSE OF THIS TRANSACTION.

2. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS.
PROVIDED IN A DOCUMENT
FOR: PIPE LINE AND WATER DISTRIBUTION SYSTEM.
AFFECTS: SAID LAND.
RECORDED: IN BOOK 1515 PAGE 265, OFFICIAL RECORDS.

3. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: ROAD PURPOSES.
AFFECTS: AS FURTHER SET FORTH AND DESCRIBED THEREIN.
RECORDED: IN BOOK 6764 PAGE 136, OFFICIAL RECORDS.

4. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES.
AFFECTS: THE NORTHERLY 10 FEET AND THE EASTERLY 10 FEET.
RECORDED: IN BOOK 25833 PAGE 78, OFFICIAL RECORDS.

5. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES.
AFFECTS: THE EASTERLY 10 FEET OF THE NORTH HALF OF PARCEL 6 OF SAID

LAND.
RECORDED: IN BOOK 25834 PAGE 85, OFFICIAL RECORDS.
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9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

ON SAID SURVEY.

B. AN ENCROACHMENT ONTO SAID LAND OF IMPROVEMENTS SITUATED ON LAND
ADJACENT ON THE WEST CONSISTING OF AN OVERHEAD LOADING CRANE FROM
THE WAREHOUSE ON THE WEST.

C. THE FACT THAT A ROOF CANOPY AT THE NORTH EDGE OF BUILDING "A'
OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

D. THE FACT THAT AN OVERHEAD CRANE AT THE EAST EDGE OF BUILDING "A"
OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

E. THE FACT THAT A CHAIN LINK FENCE RUNNING IN A NORTH-SOUTH DIRECTION AT
THE EAST PROPERTY LINE IS LOCATED INSIDE, OUTSIDE AND UPON SAID
PROPERTY LINE.

F. ANY EASEMENT OR LESSER RIGHT, FOR THE PURPOSES HEREIN STATED,
INCLUDING INCIDENTAL PURPOSES FOR THE THREE WIRES AND POWER POLES
ABOVE BUILDING "A'.

14. NEITHER THE ITEMS SHOWN IN SAID REPORT, NOR THE ITEMS CONTAINED HEREIN, WILL
CAUSE THE COMPANY TO DECLINE TO ATTACH CLTA ENDORSEMENT FORM 100 TO AN
ALTA LOAN POLICY WHEN ISSUED.

SAID LAND IS ALSO KNOWN AS: 1206 196TH STREET, (TORRANCE AREA),
COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA.

THERE IS LOCATED UPON SAID LAND: A COMMERCIAL BUILDING.

15. THE ONLY CONVEYANCE AFFECTING SAID LAND RECORDED WITHIN 2 YEARS OF THE DATE
OF THIS REPORT ARE AS FOLLOWS: NIL.
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4. AMERICAN UNO TITLE ASSOCIATION LOAN POLICY -1970
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE

SCHEDULE OF EXCLUSIONS FROM COVERAGE

1. *ny law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting ot regulating or prohibiting the occupancy, use or enioymenl ol the land. 01 regulalmg the • er
'lensions or location ol any improvement now or herealier erected on the land, or prohibiting a separation in ownership or a reduction in Ihe dimensions or area ol the land or the etiecl ol any violatio, any

.Mjch law ordinance or governmental regulation

2 Rights ol eminent domain or governmental rights ol police power unless notice ol the exercise ol such nghts appears m (he public records al Dale ol Policy

3 Delects, liens, encumbrances, adverse claims, or other matters (a) crealed. suffered, assumed or agreed lo by the insured claimant, (b) not known to Ihe Company and not shown by Ihe public records but known
lo the insured claimant either al Dale ol Policy or al the dale such claimant acquired an estate or interest insured by this policy or acquired the insured mortgage and not disclosed in writing by Ihe insured claimant
lo Ihe Company prior lo Ihe dale such insured cUimanl became an insured hereunder. (c) resulting in no loss or damage lo Ihe insured claimant, (d) attaching ot crealed subsequent lo Date ol Policy (except lo
Ilie lalcnl iiisiirancu li Jlloiilial limum iii lo any sUlulriry lion lor lalmr or nulurljl or lo Iliu luluiil Insuiaiicu Is alluiilinl Iwiuln a> l<> aiaawnuiils li« iliuul linimmnnuiils inuloi coiistiucllim i» coiuiiliiluil al lljlo
ul hillcy)

4 Uneiilorceabilily ol II* Hen ol Iliu insured mortgage because ol lallure ol Hie insured al Dale ol Policy or ol any subsequent ownet ol Ihe indebtedness lo comply with applicable 'doing business1 laws ol the state
in which Itie land is silualed

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1970 WITH REGIONAL EXCEPTIONS

When Ihe American Land lille Association Lenders Policy is used as a Standard Coverage Policy and no! as an Extended Coverage Policy. Ihe exclusions set lorlh in pararjrapfi 4 above are used and Ihe tallowing exceptions
lo coverage appear in Ihe policy

SCHEDULE B

This policy does not insure agamsl loss or damage by reason ol Ihe mailers shown in parts one and Iwo following
Pan One

1 Taxes or assessments which are not shown as existing liens by the records ol any taxing authority that levies taxes or assessments on real property or by Ihe public records
2 Any lacls, rights, interests, or claims which are nol shown by Ihe public records but which could be ascertained by an inspection o( said land or by making inquiry ol persons in possession thereof
3 Easements, claims ol easement or encumbrances which are nol shown by Ihe public records

4 Discrepancies, conllicls in boundary lines, shortage in area, encroachments, or any other (acts which a correct survey would disclose, and which are not shown by public records
5 Unpatented mining claims, reservations or exceptions in patents or in Acts authorizing the issuance thereof, water rights, claims or tille lo water

6 Any lien, or right lo a lien, lor services, labor or material Iheretolore or hereafter furnished, imposed by law and nol shown by the public records.

6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1992
WITH A.LT.A. ENDORSEMENT FORM 1 COVERAGE

EXCLUSIONS FROM COVERAGE

The tallowing matters are expressly excluded Irom Ihe coverage ol this policy and Ihe Company will nol pax loss or damage, cosls. attorneys' lees or expenses which anse by reason ol
1 (a) Any law. ordinance or governmental regulation (including but not limited lo building and zoning laws, ordinances, or regulations) restricting, regulating, prohibiting or lelatmg to (i) the occupancy, use. or enjoyment

ol Ihe land, (ii) Ihe character, dimensions or location ol any improvement now or hereafter erected on the land, (iii) a separation In ownership or a change in the dimensions or area of the land or any parcel ol which
Hie land is or was a part, or (iv) environmental protection, or the elfect ol any violation ol these laws, ordinances or governmental regulations, except lo the exlent that a notice ol the enforcement thereof or a notice
ol a delect, lien or encumbrance resulting Irom a violation or alleged violation affecting the land has been recorded in the public records at Date ol Policy.

(b) Any governmental police power not excluded by (a) above, except lo Ihe went that a notice ol the exercise thereof or a notice ol a deled, lien or encumbrance resulting Irom a violation or alleged violation affecting
Ihe land has been recorded in Ihe public records at Dale of Policy

i Rights ol eminent domain unless notice of Ihe exercise thereof has been recorded in the public records at Dale ol Policy, bul not excluding Irom coverage any taking which has occurred prior lo Dale of Policy which
would be binding on Ihe nghts of a purchaser lor value without knowledge

3. Defects, liens, encumbrances, adverse claims or other matters
(a) crealed, suffered, assumed or agreed lo by the insured claimant,

(b) not known to the Company, not recorded in Ihe public records al Date ol Policy, but known to Ihe insured claimant and not disclosed in writing to Ihe Company by the insured claimant prior lo the date Ihe insured
claimant became an insured under this policy,

(c) resulting in no loss or damage lo Ihe insured claimant,

(d) aoaching or crealed subsequent lo Date of Policy (except lo Ihe extent lhat this policy insures Ihe priority ol the lien ol Ihe insured mortgage over any statutory hen lor services, labor or malenal or Ihe extent insurance
B iflorded herein as lo assessments lor slreel improvements under construction or completed al dale ol policy), or

(e) resulling in loss or damage which would nol have been sustained il Ilie insured claimant had paid value lor the insured mortgage
< Ikmiiforccaliillry ol UKI lion ol llw limned nioilgaiju iHicaiim ol Iliu Inability 01 tailing ul the Iniuiud at l)alo ol Cullcv. or Iliu Inability or lalluru ol any iiilibugirail owner ol tlw liidotHvdncu. lo comply wllli applicable

•doing buniitis' laws ol lira ildle In which Ilie land Is situated

5 Invalidity or unenforceabilily of lire lien ol Ihe insured mortgage, or claim thereof, which arises out ol Ihe transaction evidenced by the insured mortgage and is based upon usury or any consumer credit proleclron
or truth in lending law

6 Any statutory lien tor services, labor or materials (or Ihe claim ol priority of any statutory lien lor services, labor or malenals over the lien ol Ihe insured mortgage) arising Irom an improvement or work related lo
the land which is contracted lor and commenced subsequent lo Date ol Policy and is nol linanced in whole or in part by proceeds ol the indebtedness secured by the insured mortgage which at Dale ol Policy the
insured has advanced or is obligated lo advance

7. Any claim, which arises oul of Ihe transaction creating Ihe interest ol the mortgagee insured by this policy, by reason of Ihe operation ol federal bankruptcy, stale insolvency, or similar creditors' «oMs laws, lhat
is based on

(i) Ihe transaction creating Ihe interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer, or

(u) the subordination ol the interest of the insured mortgagee as a result ol the application ol the doctrine ol equitable subordination, or
transaction creating Ihe interest ot Ihe insured mortgagee being deemed a preferential Iransler except where Ihe preferential Iransler results Irom the failure
10 limely record Ihe instrument ol transfer, or

(b) of such recordalion lo impart notice lo a purchaser lor value or a judgment or lien creditor

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1992 WITH REGIONAL EXCEPTIONS

. »id Tille Association
appear in (he policy
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L E A S E

THIS LEASE is made as of September 15, 1993, by and between
TRICO INDUSTRIES, INC., a California corporation ("Landlord"),
andDINATECK AMERICA, IMC., a California corporation ("Tenant").

RECITALS:

WITNESSETH:

A. Landlord owns a one-story warehouse building of
approximately 4,000 square feet (the "Premises") situated on
certain real property (the "Property") in the City of Torrance,
County of Los Angeles, State of California described on
Attachment A hereto and known as 1206 West 196th Street.

B. Landlord wishes to lease the Premises to Tenant, and
Tenant wishes to lease the Premises from the Landlord, upon the
terms an conditions contained herein.

NOW, THEREFORE, in consideration of the mutual covenants set
forth below, the parties hereto agree as follows:

1. Term and Premises. Landlord hereby demises and leases
to Tenant, and Tenant hires and takes from Landlord, the Premises
and nonexclusive access across the Property for ingress to and
egress from the Premises (as shown on Exhibit A) for a month-to-
month term commencing on October 15, 1993, terminable by either
party effective the end of any month upon at least thirty (30)
days' prior written notice. Tenant may take possession prior to
October 15, 1993 upon mutual execution of this Lease and payment
of the first month's rent and security deposit. All terms of the
Lease shall be in effect during any period of early possession.

2. Rent and Security Deposit.

2.1 Tenant shall pay to Landlord as rent for the
Premises, monthly payments of ONE THOUSAND and no/100 DOLLARS
($1000.00), in advance, on the first day of each month of the
term hereof. Rent for any period during the term hereof which is
for less than one month shall be a pro rata portion of the
monthly installment. Rent shall be payable in lawful money of
the United States to Landlord at the address stated herein or to
such other persons or at such other places as Landlord may
designate in writing.

2.2 Tenant shall deposit with Landlord upon Tenant's
execution hereof a Security Deposit in the amount of one month's
rent (ONE THOUSAND and no/100 DOLLARS ($1000.00)) as security for
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Tenant's faithful performance of Tenant's obligations under this
Lease. If Tenant fails to pay rent or charges due hereunder, or
otherwise defaults under this Lease (as defined in Paragraph 12),
Landlord may use, apply or retain all or any portion of said
Security Deposit for the payment of any amount due Landlord or to
reimburse or compensate Landlord for any liability, cost,
expense, loss or damage (including attorney's fees) which
Landlord may suffer or incur by reason thereof. If Lessor uses
or applies all or any portion of said Security Deposit, Tenant
shall within ten (10) days after written request therefor deposit
moneys with Landlord sufficient to restore said Security Deposit
to the full amount required by this Lease. Landlord shall not be
required to keep all or any part of the Security Deposit separate
from its general accounts. Landlord shall, within thirty (30)
days of the expiration or earlier termination of the term hereof
and after Tenant has vacated the Premises, return to Tenant that
portion of the Security Deposit not used or applied by Landlord.
Unless otherwise expressly agreed in writing by Landlord, no part
of the Security Deposit shall be construed to be held in trust,
to bear interest or other increment for its use, or to be
prepayment for any moneys to be paid by Tenant under this Lease.

3. Use.

3.1 Tenant shall use the Premises solely and only for the
purpose of storage of shoes, umbrellas and other cloth material
goods, and for no other purpose without the prior written consent
of Landlord. Tenant shall not use or permit the use of the
Premises in a manner that creates waste or a nuisance, or that
disturbs owners and/or occupants of, or causes damage to,
neighboring premises or properties, or increases Landlord's
hazard insurance cost.

3.2 Landlord makes no representations as to (i) the condi-
tion or state of repair of the Premises or (ii) the compliance of
the Premises with laws, ordinances, rules or regulations. TENANT
REPRESENTS THAT IT HAS INSPECTED THE LEASED PREMISES, INCLUDING
UTILITY SYSTEMS, AND AGREES AND ACCEPT THE PREMISES "AS-IS-WHERE-
IS-WITH ALL FAULTS, LATENT OR VISIBLE," and Tenant agrees that
Landlord hereby disclaims all warranties whatsoever, express or
impled, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
HABITABILITY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

3.3 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Haz-
ardous Substance" as used in this Lease shall mean any product,
substance, chemical, material or waste whose presence, nature,
quantity and/or intensity of existence, use, manufacture,
disposal, transportation, spill, release or effect, either by

Trico Torrance/Mighty Enterprises — 2 —
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itself or in combination with other materials expected to be on
the Premises, is either: (i) potentially injurious to the public
health, safety or welfare, the environment or the Premises, (ii)
regulated or monitored by any governmental authority, or (iii) a
basis for liability of Landlord to any governmental agency or
third party under any applicable statute or common law theory.
Hazardous Substance shall include, but not be limited to: hydro-
carbons, petroleum, gasoline, crude oil or any products, by-
products or fractions thereof. Tenant shall not engage in any
activity in, on or about the Premises which constitutes a Report-
able Use (as hereinafter defined) of Hazardous Substances without
the express prior written consent of Landlord and compliance in a
timely manner (at Tenant's sole cost and expense) with all
Applicable Law (as defined in Paragraph 3.4). "Reportable Use"
shall mean (i) the installation or use of any above or below
ground storage tank, (ii) the generation, possession, storage,
use, transportation, or disposal of a Hazardous Substance that
requires a permit from, or with respect to which a report,
notice, registration or business plan is required to be filed
with any governmental authority. Reportable Use shall also
include Tenant's being responsible for the presence in, on or
about the Premises of a Hazardous Substance with respect to which
any Applicable Law requires that a notice be given to persons
entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Tenant may, without Landlord's
prior consent, but in compliance with all Applicable Law, use any
ordinary and customary materials reasonably required to be used
by Tenant in the normal course of Tenant's business permitted on
the Premises, so long as such use is not a Reportable Use and
does not expose the Premises or neighboring properties to any
meaningful risk of contamination or damage or expose Landlord to
any liability therefor. In addition, Landlord may (but without
any obligation to do so) condition its consent to the use or
presence of any Hazardous Substance, activity or storage tank by
Tenant upon Tenant's giving Landlord such additional assurances
as Landlord, in its reasonable discretion, deems necessary to
protect itself, the public, the Premises and the environment
against damage, contamination or injury and/or liability there-
from or therefor, including but not limited to, the installation
(and removal on or before Lease expiration or earlier termina-
tion) of reasonably necessary protective modifications to the
Premises (such as concrete encasement) and/or the deposit of a
security deposit.

(b) Duty to Inform Landlord. If Tenant knows, or has
reasonable cause to believe, that a Hazardous Substance, or a
condition involving or resulting from same, has come to be
located in, on, under or about the Premises, other than as previ-
ously consented to by Landlord, Tenant shall immediately give
written notice of such fact to Landlord. Tenant shall also imme-
diately give Landlord a copy of any statement, report, notice,
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registration, application, permit, business plan, license, claim,
action or proceeding given to, or received from, any governmental
authority or private party, or persons entering or occupying the
Premises, concerning the presence, spill, release, discharge of,
or exposure to, any Hazardous Substance or contamination in, on,
or about the Premises, including but not limited to all such
documents as may be involved in any Reportable Uses involving the
Premises.

(c) Indemnification. Tenant shall indemnify, protect,
defend and hold Landlord, its agents, employees, lenders, and
ground lessor, if any, and the Premises harmless from and against
any and all loss of rents and/or damages, liabilities, judgments,
costs, claims, liens, expenses, penalties, permits and attorney's
and consultant's fees arising out of or involving any Hazardous
Substance or storage tank brought onto the Premises by or for
Tenant or under Tenant's control. Obligations under this Para-
graph 3 shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment
created or suffered by Tenant and the cost of investigation
including consultant's and attorney's fees and testing, removal,
remediation, restoration, and/or abatement thereof, or any con-
tamination therein involved, and shall survive the expiration or
earlier termination of this Lease. No termination, cancellation
or release agreement entered into the Landlord and Tenant shall
release Tenant from its obligations under the Lease with respect
to Hazardous Substances or storage tanks, unless specifically so
agreed by Landlord in writing at the time of such agreement.

(d) Baseline. Tenant acknowledges its receipt in
December 1992 of Landlord's environmental studies of the Property
filed with the California Regional Water Quality Control Board.
Tenant and Landlord agree that these studies, listed in Exhibit B
hereto, shall constitute the baseline study for potential
contamination of the Premises; Tenant shall not be responsible
for cleanup of any contamination resulting from preexisting
conditions on the property described in the Report.

3.4 Tenant's Compliance with Law. Except as otherwise
provided in this Lease, Tenant shall, at Tenant's sole cost and
expense, fully, diligently and in a timely manner, comply in all
material respects with all "Applicable Law", which term is used
in this Lease to include all laws, rules, regulations,
ordinances, directives, covenants, easements and restrictions of
record, permits, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations
of Landlord's engineers and/or consultants, relating in any
manner to the Premises (including but not limited to matters
pertaining to (i) industrial hygiene, (ii) environmental
conditions on, in, under or about the Premises, including soil
and groundwater conditions, and (iii) the use, generation,
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manufacture, production, installation, maintenance, removal,
transportation, storage, spill or release of any Hazardous
Substance or storage tank) now in effect or which may hereafter
come into effect, and whether or not reflecting a change in
policy from any previously existing policy. Tenant shall, within
5 days after receipt of Landlord's written request, provide
Landlord with copies of all documents and information, including,
but not limited to, permits, registrations, manifests,
applications, reports and certificates, evidencing Tenant's
compliance with any Applicable Law specified by Landlord, and
shall immediately upon receipt, notify Landlord in writing (with
copies of any documents involved) of any threatened or actual
claim, notice, citation, warning, complaint or report pertaining
to or involving failure by Tenant or the Premises to comply with
any Applicable Law.

4. Maintenance and Repairs.

(a) Tenant, at Tenant's expense, shall keep in good
order, condition and repair the Premises and every part thereof
(whether or not the damaged portion of the Premises or the means
of repairing the same are reasonably or readily accessible to
Tenant) including, without limiting the generality of the
foregoing, all landscaping, driveways, and fences located
immediately adjacent to the Premises or in the access area to the
Premises.

(b) If Tenant fails to perform Tenant's obligations
under this Paragraph 4 or under any other paragraph of the Lease,
Landlord may at Landlord's option enter upon the Premises after
ten (10) days' prior written notice to Tenant (except in case of
emergency, in which case no notice shall be required), perform
such obligations on Tenant's behalf and put the Premises in good
order, condition and repair, and the cost thereof together with
interest thereon at the maximum rate then allowable by law shall
be due and payable as additional rent to Landlord with Tenant's
next rental installment.

(c) Tenant further covenants and agrees that Tenant
will make, with Landlord's prior consent, any changes to the
structure of the Premises which will, during the term of this
Lease, be required by any Applicable Law required by the
particular business carried on by Tenant.

(d) On the last day of the term hereof, or on any
sooner termination, Tenant shall surrender the Premises to
Landlord in the same condition as received, ordinary wear and
tear excepted, clean and free of debris. Tenant shall repair any
damage to the Premises occasioned by the installation or removal
of its trade fixtures, furnishings and equipment.

Trico Torrance/Mighty Enterprises ~ 5 ~

PACCAR 00286



DRAFT:WP/BJM:MIGHTY 2̂ 109/20/93 3pm

5. Alterations. Tenant shall not make or cause to be made
to the Premises any addition, renovation, alteration, reconstruc-
tion or change (collectively, "Alterations") without first
obtaining the written approval of Landlord. Tenant shall
install, at Tenant's expense, a gate at the Property line as
shown on Attachment A.

6. Taxes.

6.1 Real Property Taxes. Landlord shall pay the real
property tax applicable to the Premises.

6.2 Personal Property Taxes.

(a) Tenant shall pay prior to delinquency all taxes
assessed against and levied upon trade fixtures, furnishings,
equipment and all other personal property of Tenant contained in
the Premises or elsewhere. When possible, Tenant shall cause
said trade fixtures, furnishings, equipment and all other
personal property to be assessed and billed separately from the
real property of Landlord.

(b) If any of Tenant's said personal property shall be
assessed with Landlord's real property, Tenant shall pay Landlord
the taxes attributable to Tenant with ten days after receipt of a
written statement setting forth the taxes applicable to Tenant's
property.

7. Utilities.

(a) Tenant shall pay for all water, gas, heat, light, power,
telephone and other utilities and services supplied to the
Premises, together with any taxes thereon. If any such services
are not separately metered to Tenant, Tenant shall pay a
reasonable proportion to be determined by Landlord of all charges
jointly metered with other Premises.

(b) Tenant occupies property at 19706 South Normandie Avenue
adjacent to Landlord's Property, which was purchased by Peter
Tsai, Tenant's sole shareholder, from Landlord in 1990. Tenant's
property and Landlord's Property are served by a common electric
service. Landlord and Tsai, as Seller and Buyer, respectively,
by Letter Agreement dated February 2, 1990 agreed that Tsai/Buyer
would establish separate electric service to the adjacent _
property. Segregation of the electric service is underway and INITIAL
Tenant agrees to complete this work by Novombay 15, 1993 except November 30,
only to the extent delayed by reasons of force majeure; should
the segregation not be completed by that date, Landlord may, at
its option, arrange for completion of such work and charge Tenant
all costs thereof as additional rent under this Lease, which
Tenant hereby agrees to pay.
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8. Tenant's Insurance.

(a) Tenant shall carry a policy or policies of insurance as
follows: (i) fire and extended coverage insurance insuring
Tenant's interest in its improvements to the Premises and
contents, owned or leased and contained therein; (ii) workers'
compensation insurance as required by applicable law; (iii)
automobile liability insurance in amounto not loco than Ono
Million and no/100 Dollaro—(01,000,000) with rcapcot to any ono
oacualty or ooourronoo;- and (iv) commercial general liability imTIAL
insurance insuring Tenant against any and all liability for
injury to or death of a person or persons and for damage to
property occasioned by or arising out of activities or negligence
of Tenant, its agents, employees, guests, or licensees in the
Premises, the limits of such policy or policies to be in amounts
not less than One Million and No/100 Dollars ($1,000,000) with
respect to any one casualty or occurrence. The commercial IMITJA
general liability insurance and automobile liability insurance INITIAL
shall name Landlord as an additional insured. Insurance required
hereunder shall be in companies acceptable to Landlord.

(b) Prior to the commencement of the term of this
Lease and thereafter prior to expiration of current policies,
Tenant shall provide Landlord with a certificate of insurance
evidencing such coverage which complies with the requirements of
this Lease. Any deductibles appearing in such coverage shall be
the responsibility of Tenant.

8.3 Waiver of Subrogation. Landlord and Tenant shall each
have included in all policies of fire and extended coverage
insurance respectively obtained by them with respect to the
Premises a waiver by the insurer of all right of subrogation
against the other in connection with any loss or damage thereby
insured against. To the full extent permitted by law, Landlord
and Tenant each waives all right of recovery against the other
for, and agrees to release the other from, loss or damage to the
extent such loss or damage is covered by valid and collectible
fire and extended coverage insurance in effect at the time of
such loss or damage.

8.4 Indemnity. Tenant shall indemnify and hold harmless
Landlord from and against any and all claims arising from
Tenant's use of the Premises, or from the conduct of Tenant's
business or from any activity, work or things done, permitted or
suffered by Tenant in or about the Premises and shall further
indemnify and hold harmless Landlord from and against any and all
claims arising from any breach or default in the performance of
any obligation on Tenant's part to be performed under the terms
of this Lease, or arising from- any negligence of the Tenant, or
any of Tenant's agents, contractors, or employees, and from and
against all costs, attorney's fees, expenses and liabilities
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incurred in the defense of any such claim or any action or
proceeding brought thereon; and in case any action or proceeding
be brought against Landlord by reason of any such claim, Tenant
upon notice from Landlord shall defend the same at Tenant's
expense by counsel satisfactory to Landlord. Tenant, as a
material part of the consideration for this Lease, hereby assumes
all risk of damage to property or injury to persons, in, upon, or
about the Premises arising from any cause and Tenant hereby
waives all claims in respect thereof against Landlord, unless
caused by the grossly negligent or intentional acts of Landlord
or its agents, employees or contractors.

8.5 Exemption of Landlord from Liability. Tenant hereby
agrees that Landlord shall not be liable for injury to Tenant's
business or any loss of income therefrom or for damage to the
goods, wares, merchandise or other property of Tenant, Tenant's
employees, invitees, customers, or any other person in or about
the Premises, nor shall Landlord be liable for injury to the
person of Tenant, Tenant's employees, agents or contractors,
whether such damage or injury is caused by or results from fire,
steam, electricity, gas, water or rain, or from the breakage,
leakage, obstruction or other defects of pipes, sprinklers,
wires, appliances, plumbing, air conditioning or lighting fix-
tures, or from any other cause, whether the said damage or injury
results from conditions arising upon the Premises or upon other
portions of the building of which the Premises are a part, or
from other sources or places and regardless of whether the cause
of such damage or injury or the means of repairing the same is
inaccessible to Tenant. Landlord shall not be liable for any
damage arising from any act.or neglect of any other tenant, if
any, of the building or property in which the Premises are
located, except only to the extent caused by the negligent or
intentional acts of Landlord or its agents, employees or
contractors.

9. Destruction by Fire. Substantial destruction of the
building by fire or other casualty shall work a termination of
this Lease.

10. Condemnation. If a portion of the Premises be taken in
condemnation, but Tenant is able to use the remaining portion for
Tenant's business, the rent shall abate in the proportion of
value remaining to total value of the Premises. If the remaining
portion is not so usable, this Lease shall terminate on such
taking. In no event is Tenant to have any portion of any award
attributable to the Premises from condemnation.

11. Assignment and Subletting. Tenant shall not sell,
assign or pledge this Lease or sublet the Premises or any part
thereof, nor shall it allow any liens to be placed thereon, or
suffer the Premises or any portion thereof to be attached or
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taken upon execution. No other agreement between the parties
shall be construed to modify this provision or to give Tenant the
right to sell, assign or pledge this Lease or to sublet any part
of the Premises. In the event of the bankruptcy or the
insolvency of Tenant or any person claiming under Tenant, or if
the property of Tenant or such person may come into the hands of
any assignee or anyone acting under the order of any court, then
Landlord, at its option, may terminate this Lease. Violation of
this Paragraph 11 shall be a default under the Lease.

12. Default and Remedies. If Tenant violates or fails to
perform or observe (a) any covenant, agreement or provision
contained herein or (b) any other covenant, obligation or
agreement between Landlord and Tenant arising other than under
this Lease, then at Landlord's option, without limiting
Landlord's other rights and remedies under law or eguity and
without relieving Tenant of Tenant's obligations under this
Lease, Landlord may consider or declare this Lease forfeited
without demand, and it may re-enter and take possession of the
Premises without any previous notice of intention to re-enter,
and it may bring an action for unpaid rents and damages suffered
by it arising out of or connected with any breach or violation by
the Tenant of any covenant, agreement or provision on its part to
be performed. Tenant agrees to pay a reasonable attorney fee in
any action to recover rents or damages under this Lease.

If, after the exercise of due diligence, Landlord shall be
unable to obtain a rent for the Premises as large as that
provided for under this Lease, for the remainder of the 'term
hereof, then Tenant agrees to pay the Landlord in advance on the
first day of each month for the remainder of the term hereof the
difference between the average monthly rental paid, during the
term in which Tenant's breach occurred, for all months prior to
said breach, and the rent per month which Landlord shall be able
to obtain from the Premises.

All remedies in this Lease shall be non-exclusive and
cumulative to all other remedies in Landlord's favor existing at
law or in eguity.

13. Miscellaneous Provisions

13.1 Tenant shall permit Landlord to enter onto the
Premises at any and all reasonable times during business hours in
order to inspect the same or to show the same to prospective
purchasers or tenants or from any other proper purpose. Landlord
may at any time during the term hereof place on or about the
Premises any ordinary "For Sale" or "For Lease" signs. All such
activities of Landlord shall be without abatement of rent or
liability to Tenant.
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13.2 Tenant shall peacefully and quietly vacate and
surrender the Premises to Landlord at the expiration of the term
of this Lease, or at any earlier termination as may be provided
elsewhere herein.

13.3 Landlord shall not be in any sense a partner of
Tenant in the conduct of Tenant's business, and the relationship
between the parties hereto shall be strictly and solely that of
landlord and tenant.

13.4 Tenant shall not affix to or display from any part
of the outside of the building on the Premises any signs or
advertisements except as have been approved in advance by
Landlord and are reasonable and customary in the business.

13.5 No waiver of any default of Tenant hereunder shall
be implied from any omission by Landlord to take any action on
account of such default if such default persists or is repeated.
One or more waivers by Landlord shall not be construed as a
waiver of a subsequent breach of the same covenant, term or
condition. The consent to or approval by Landlord of any act by
Tenant requiring Landlord's consent or approval shall not waive
or render unnecessary Landlord's consent to or approval of any
subsequent similar act by Tenant.

13.6 Words used in this instrument in the masculine
gender include feminine and neuter, the singular number includes
the plural and the plural the singular wherever the context so
requires.

13.7 Tenant shall keep the Premises free of and hold
Landlord harmless from any liens arising out of work performed,
materials furnished, or obligations incurred by or for Tenant,
provided that Tenant may satisfy this requirement by bonding
against any liens that are subject of dispute.

13.8 All notices required or furnished under this Lease
shall be mailed by U.S. certified mail, postage prepaid, and
addressed as follows, until such addresses are changed by thirty
(30) days' notice in writing:

Landlord: Trico Industries, Inc.
P.O. Box 2909
Huntington Park, CA 90255
Attn: Controller

Tenant: DYNATECK AMERICA, INC.
19706 Souti"! Normandie Avenue
Torrance, California 90502
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Notices shall be effective upon deposit in the mail in accordance
with the above.

13.9 The terms and conditions of this Lease shall be
binding upon the heirs, successors, personal representatives and
assigns of the respective parties. If Tenant is two or more
persons, their liability under this Lease shall be joint and
several.

13.10 This Lease shall not be binding on either party
until it has been executed and delivered by both Landlord and
Tenant. This Lease may be modified only by a writing which is
executed and delivered by both parties, and which explicitly says
it modifies this Lease.

IN WITNESS THEREOF, the parties have executed this Lease
upon the date first written above.

LANDLORD:

TRICO INDUSTRIES, INC.

By:.
M. A. Tembreull

Its: Vice Chairman

TENANT:

DYNATECK AMERICA, INC

By:

Îts/ President

[Appropriate Notary Forms to be added.]
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EXHIBIT A
LegaV Description of the Property

A fee, as to Parcel(s):!.
An easement, as to Farcel<s):2.

THE LAND REFERRED TO IN THIS REPORT IS SITUATED IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

Those portions of Lots 6 and 7 of Tract 4671, as per map recorded in
Book 56, Pages 3O and 31 of Maps, in the office of the county recorder
of said county, described as follows:

Beginning at a point in the Northerly line of said Lot 6, distant
thereon, 467.00 feet Easterly from the Westerly line of said Lot 6;
thence Southerly, parallel with said Westerly line, 180.00 feet, to
the North line of the South half of said Lot 6; thence North 89* 54'
45" West, along said North line, to a point distant Easterly, 402.38
feet from the Westerly line of..said Lot 6; thence South OO8 O4' 28"
East parallel to said West line 136.81; thence North 89° 54' 05" East
parallel to the South line of said Lot 7, a distance of 11.02 feet;
thence South GO" 04' 28" East parallel to said West line 141. 2O feet;
thence South 89" 54' OS" West parallel to the South line of said Lot
7, 3 distance of 31.76; thence South OO" O4' 28" East parallel to
said West line, 42. 11 feet to a point in the North line of,the South
220.OO feet of said Lot 7; thence along said Northerly line North 89*
54' O5" East to the Easterly line of said Lot 7, thence North O0« 04'
28" East along the Easterly lines of said Lots 6 and 7 to the North
line of said Lot 6; thence along said North line South 89" 54' 05"
West 16O.3O feet to the point of beginning.

EXCEPT therefrom an undivided one—half interest in all oil, gas,
minerals and other hydrocarbon substances in, on or under said land,
as reserved by Benjamin and Anna Shapiro in deed recorded October 8,
1942 as Instrument No. 213 in Book 19556 Page 398, Official Records.

ALSO EXCEPT one-half remaining oil, minerals, gas/ hydrocarbon and
allied substances in or under said land, as reserved by Harry Cohen
and Berta L. Cohen, husband and wife, in deed recorded March 22, 1956
in Book 50667 Page 372 of Official Records as Instrument No. 1512.

The surface rights of entry in and to the top 1OO feet of said land
were quitclaimed fay deed recorded November 16, 1961 in Book D-1422
Page 358, Official Records as Instrument No. 1378.

PARCEL 2:

A right of way for street purposes, to be used in common with others,
over the Northerly 25. OO feet of the Westerly 467. OO feet of said Lot 6.
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DRAFT:WP/BJM;MIGHTY 2M:09/20/93 3pm

EXHIBIT B

1. Preliminary Draft Report for Additional Site Investigations
at the Trico Industries Facility, 19706 Normandie Avenue,
Torrance, California (November 1987)

2. September 1990 Test Data (Hargis & Associates) for MW-2.
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[Side Letter]

Date:

Trico Industries, Inc.
3040 East Slauson Avenue
Huntington Park, California 90255

Re: Lease dated as of September 15, 1993 between Trico
Industries, Inc. (Landlord) and Dynateck America, Inc.
(Tenant) for premises at 1206 West 196th Street,
Torrance, California

Gentlemen:

I am aware of the provisions of Section 7 (b) of the above
referenced Lease regarding segregation of electric service between
my property at 19706 South Normandie Avenue and Trico's adjacent
parcel. Said Lease covers a portion of Trico's property which
Dynateck America, Inc., the California corporation of which I am
sole shareholder, is leasing under that Lease.

In order to induce Trico to enter into the Lease, I agree to be
bound personally as if Tenant by said Lease provisions as well.

Very truly yours,

Tsai

PACCAR 00295
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form No. 1068-2 (Rev. 10/17/92)
Exhibit A to Commitment

Commitment For
Title Insurance

First American Title Insurance Company
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FomNoM 342 (1082)
ALTA Plain Ltnguaoe Commitment

First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It is issued to
show the basis on which we will Issue a Title Insurance Policy to you. The Policy will Insure you against
certain risks to the land title, subject to the limitations shown In the Policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes In the land
title or the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

THIS INFORMATION IS NOT PART OF THE TITLE INSURANCE COMMITMENT.

TABLE OF CONTENTS

AGREEMENT TO ISSUE POLICY

SCHEDULE A

1. Commitment Date

2. Policies to be Issued, Amounts and Proposed Insureds

3. Interest In the Land and Owner

4. Description of the Land

SCHEDULE B-1 — Requirements

SCHEDULE B-2 - Exceptions

CONDITIONS

Page

1

2

2

2

2

3

4

other side of 1

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.

If you have any questions about the Commitment, please contact the Issuing office.
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9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE A

1 . COMMITMENT DATE: MAY 2, 1 995 COMMITMENT NO. 9248546-21

2. POLJCY OR POLICIES TO BE ISSUED: POLICY AMOUNT:

(1) EXTENDED COVERAGE OWNERS POLICY. $ 600,000.00

(2) EXTENDED COVERAGE LENDERS POLICY. $450,000.00

PROPOSED INSURED:

(1) PETER TSAI, A MARRIED MAN AS HIS SOLE AND SEPARATE PROPERTY.

(2) TO BE DETERMINED.

3. A. THE ESTATE OR INTEREST IN THE LAND DESCRIBED IN THIS COMMITMENT IS:

A FEE AS TO PARCEL 1 AND AN EASEMENT AS TO PARCEL 2.

B. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION.

4. THE LAND REFERRED TO IN THIS COMMITMENT IS IN THE STATE OF CALIFORNIA, COUNTY.
OF LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT 4671 , AS PER MAP RECORDED IN BOOK 56,
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6, DISTANT THEREON, 467.00
FEET EASTERLY, FROM THE WESTERLY LINE OF SAID LOT 6; THENCE SOUTHERLY,
PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET, TO THE NORTH LINE OF THE SOUTH
HALF OF SAID LOT 6; THENCE NORTH 89° 54' 45" WEST, ALONG SAID NORTH LINE, TO A
POINT DISTANT EASTERLY, 402.38 FEET FROM THE WESTERLY LINE OF SAID LOT 6;
THENCE SOUTH 00° 04' 28" EAST PARALLEL TO SAID WEST LINE 136.81; THENCE NORTH 89°
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF 11.02 FEET;
THENCE SOUTH 00* 04' 28" EAST PARALLEL TO SAID WEST LINE 14120 FEET; THENCE
SOUTH 89* 54' 05" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00' 04' 28" EAST PARALLEL TO SAID WEST LINE, 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7; THENCE ALONG
SAID NORTHERLY LINE NORTH 89' 54' 05" EAST TO THE EASTERLY LINE OF SAID LOT 7,
THENCE NORTH 00* 04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 TO
THE NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH LINE SOUTH 89* 54' 05"
WEST 160.30 FEET TO THE POINT OF BEGINNING.

PACCAR 00277



9248545-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

EXCEPT THEREFROM AN UNDIVIDED ONE-HALF INTEREST IN ALL OIL, GAS, MINERALS AND
OTHER HYDROCARBON SUBSTANCES IN, ON, OR UNDER SAID LAND, AS RESERVED BY
BENJAMIN AND ANNA SHAPIRO IN DEED RECORDED OCTOBER 8,1942 AS INSTRUMENT NO.
213 IN BOOK 19556 PAGE 398, OFFICIAL RECORDS.

ALSO EXCEPT ONE-HALF REMAINING OIL, MINERALS, GAS, HYDROCARBON AND ALLIED
SUBSTANCES IN OR UNDER SAID LAND, AS RESERVED BY HARRY COHEN AND BERTA L
COHEN, HUSBAND AND WIFE, IN DEED RECORDED MARCH 22,1956 IN BOOK 50667 PAGE
372 OF OFFICIAL RECORDS, AS INSTRUMENT NO. 1512.

THE SURFACE RIGHTS OF ENTRY IN AND TO THE TOP 100 FEET OF SAID LAND WERE
QUITCLAIMED BY DEED RECORDED NOVEMBER 16, 1961 IN BOOK D-1422 PAGE 358,
OFFICIAL RECORDS, AS INSTRUMENT NO. 1378.

PARCEL 2:

A RIGHT OF WAY FOR STREET PURPOSES, TO BE USED IN COMMON WITH OTHERS, OVER
THE NORTHERLY 25.00 FEET OF THE WESTERLY 467.00 FEET OF SAID LOT 6.

PACCAR 00278



9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

SCHEDULE B - SECTION 2
EXCEPTIONS

",.

ANY POUCY WE ISSUE WILL HAVE THE FOLLOWING EXCEPTIONS UNLESS THEY ARE TAKEN CARE
OF TO OUR SATISFACTION. THE PRINTED EXCEPTIONS AND EXCLUSIONS FROM THE COVERAGE
OF THE POLICY OR POUCIES ARE SET FORTH IN EXHIBIT A ATTACHED. COPIES OF THE POUCY
FORMS SHOULD BE READ. THEY ARE AVAILABLE FROM THE OFFICE WHICH ISSUED THIS
COMMITMENT.

1. GENERAL AND SPECIAL TAXES, A LIEN NOT YET PAYABLE, FOR THE FISCAL YEAR
1995-1996.

1 A. GENERAL AND SPECIAL COUNTY AND/OR CITY TAXES, INCLUDING SPECIAL ASSESSMENTS
AND/OR PERSONAL PROPERTY TAXES, IF ANY
FISCAL YEAR: 1994-1995.
TOTAL: $19,134.47 PAID.
FIRST INSTALLMENT: $9,567.24.
SECOND INSTALLMENT: $9,567.23.
EXEMPTIONS.
(VETERANS OR HOMEOWNERS): $NONE.
CODE NO.: 11995.
PARCEL NO.: 7351-035-027.

1B. THE LIEN OF SUPPLEMENTAL TAXES AND/OR ADJUSTED TAXES, IF ANY, ASSESSED
PURSUANT TO THE CALIFORNIA REVENUE AND TAXATION CODE.

1C. THE REQUIREMENT THAT THIS COMPANY BE FURNISHED ALL TAX BILLS AFFECTING THE
SUBJECT PROPERTY PRIOR TO THE CLOSE OF THIS TRANSACTION.

2. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS -
PROVIDED IN A DOCUMENT
FOR: PIPE LINE AND WATER DISTRIBUTION SYSTEM.
AFFECTS: SAID LAND.
RECORDED: IN BOOK 1515 PAGE 265, OFFICIAL RECORDS.

3. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: ROAD PURPOSES.
AFFECTS: AS FURTHER SET FORTH AND DESCRIBED THEREIN.
RECORDED: IN BOOK 6764 PAGE 136, OFFICIAL RECORDS.

4. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES.
AFFECTS: THE NORTHERLY 10 FEET AND THE EASTERLY 10 FEET.
RECORDED: IN BOOK 25833 PAGE 78, OFFICIAL RECORDS.

5. AN EASEMENT FOR PURPOSES HEREIN STATED, AND RIGHTS INCIDENTAL THERETO AS
PROVIDED IN A DOCUMENT
FOR: POLE LINES.
AFFECTS: ' THE EASTERLY 10 FEET OF THE NORTH HALF OF PARCEL 6 OF SAID

LAND.
RECORDED: IN BOOK 25834 PAGE 85, OFFICIAL RECORDS.
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9248546-21, JQ, JA /KW - May 11,1995
ALTA PLAIN LANGUAGE COMMITMENT

ON SAID SURVEY.

B. AN ENCROACHMENT ONTO SAID LAND OF IMPROVEMENTS SITUATED ON LAND
ADJACENT ON THE WEST CONSISTING OF AN OVERHEAD LOADING CRANE FROM
THE WAREHOUSE ON THE WEST.

C. THE FACT THAT A ROOF CANOPY AT THE NORTH EDGE OF BUILDING 'A"
" OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

D. THE FACT THAT AN OVERHEAD CRANE AT THE EAST EDGE OF BUILDING "A"
OVERHANGS THE POLE LINE EASEMENT SHOWN AS EXCEPTION NO. 4.

E. THE FACT THAT A CHAIN LINK FENCE RUNNING IN A NORTH-SOUTH DIRECTION AT
THE EAST PROPERTY LINE IS LOCATED INSIDE, OUTSIDE AND UPON SAID
PROPERTY LINE.

F. ANY EASEMENT OR LESSER RIGHT, FOR THE PURPOSES HEREIN STATED,
INCLUDING INCIDENTAL PURPOSES FOR THE THREE WIRES AND POWER POLES
ABOVE BUILDING 'A'.

14. NEITHER THE ITEMS SHOWN IN SAID REPORT, NOR THE ITEMS CONTAINED HEREIN, WILL
CAUSE THE COMPANY TO DECLINE TO ATTACH CLTA ENDORSEMENT FORM 100 TO AN
ALTA LOAN POLICY WHEN ISSUED.

SAID LAND IS ALSO KNOWN AS: 1206 196TH STREET, (TORRANCE AREA),
COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA.

THERE IS LOCATED UPON SAID LAND: A COMMERCIAL BUILDING.

15. THE ONLY CONVEYANCE AFFECTING SAID LAND RECORDED WITHIN 2 YEARS OF THE DATE
OF THIS REPORT ARE AS FOLLOWS: NIL.
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December 20, 1995

AMENDMENT NO. 1 TO LEASE

This is AMENDMENT NO. 1 TO LEASE (this "Amendment") to that certain Lease dated as
of September 15, 1993 (the "Lease") by and between TRICO INDUSTRIES, INC., a
California corporation ("Landlord") and DYNATECK AMERICA, INC., a California
corporation ("Tenant").

Landlord and Tenant have agreed to amend the Lease effective September 15, 1995. In
consideration of the agreements in this Amendment, Landlord and Tenant do hereby
amend the Lease as follows.

1. Effective September 15, 1995 and without releasing Dynateck America, Inc. from any
of its obligations under the Lease, the tenant under the Lease will be both MIGHTY
ENTERPRISES, INC. (a California corporation) and DYNATECK AMERICA, INC. as tenants
in common, hereaftei1 referred to as Tenant, and such Tenants' liability under this Lease
shall be joint and several.

2. Lease Paragraph 1 TERM AND PREMISES is hereby amended to expand the leased
premises to include all of the real property and improvements thereon located at 1 206
West 196th Street as legally described on Schedule 1 to this Amendment ("Expanded
Premises"). The term will continue to be month-to-month, but the notice period required
for termination of the Lease by either party shall be increased from thirty days to ninety
days.

3. Lease Paragraph 2 RENT AND SECURITY DEPOSIT is hereby amended to increase the
rent from ONE THOUSAND DOLLARS to FIVE THOUSAND DOLLARS ($5,000.00) per
month effective September 15, 1995. Landlord acknowledges the receipt on September
7, 1995 of three checks for ONE THOUSAND DOLLARS ($1,000.00) each representing
rent due for July, August and September 1995 and receipt on October 30, 1995 of Check
No. 10082 in the amount of TEN THOUSAND FIVE HUNDRED DOLLARS ($10,500 -
representing additional security deposit of $4,000, the balance of September 1995 rent in
the amount of $1,500 and October 1995 rent in the amount of $5,000).

4. The last sentence of Lease Subparagraph 3.3 (d) BASELINE shall be deleted in its
entirety and replaced with the following sentence. "The tenant shall not be responsible for
cleanup of any contamination resulting from pre-existing conditions on the property
referred to in the Preliminary Site Characterization Report dated July 12, 1995 prepared by
H20 Science, Inc. for Mighty U.S.A., Inc and Trico Industries, Inc. (the H2O Report) and
the various environmental reports theretofore conducted on the Property, including those
referred to in the H20 Report."

BJM\0301BJH2.STD - 03/13/96
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5. Lease Paragraph 4 MAINTENANCE AND REPAIRS shall be amended to provide that
Landlord, at Landlord's expense, shall maintain and repair the foundations and structural
members (excluding roofs) of the improvements on the Expanded Premises.

6. Lease Subparagraph 13.1 of MISCELLANEOUS PROVISIONS is amended to provide
that Landlord shall have unimpeded access to the Expanded Premises for purposes of
inspection, testing, remediation and monitoring of any contamination.

7. Lease Subparagraph 13.8 of MISCELLANEOUS PROVISIONS is amended to change
Landlord's address for notices and payment of rent to the following:

Trico Industries, Inc.
2503 Hunter Road
San Marcos, Texas 78666
Attn: Credit Manager

Except as modified by this Amendment the Lease remains in full force and effect and is
hereby ratified and confirmed.

TENANT: LANDLORD: TRICO INDUSTRIES, INC.

DYNATECK AMERICA, INC

MIGHTY ENTERPRISES, INC.

,- 4t^rt7~7T^^
By:.

19706 South Normandie Avenue
Torrance, California 90502
Telephone: 310/516-7478
Fax: 310/516-0368

BJM\0301BJM2.STD - 03/13/96
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SCHEDULE 1 TO
AMENDMENT NO. 1 TO LEASE

LEGAL DESCRIPTION OF EXPANDED PREMISES

A fee ( as to P a r c e l < s > : l .
An easement, as to Farce l (s ) :2 .

THE LAND REFERRED TO IN THIS REPORT IS SITUATED IN THE COUNTY OF LOS
' ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

Those portions of Lots 6 and 7 of Tract 4671, as per map recorded in
Book 56, Pages 3O and 31 of Maps, in the office of the county recorder
of said county, described as follows:

Beginning at a point in the Northerly line of said Lot 61 distant
thereon, 467. OO feet Easterly from the Westerly line of said Lot 6;
thence Southerlyi parallel with said Westerly line, ISO. OO feet, to
the North line of the South half of said Lot 6; thence North 89* 54'
45" West, along said North line, to a point distant Easterly, 402.38
feet from the Westerly line of.said Lot 6; thence South OO* O4' 28"
East parallel to said West line 136.81; thence North 89" 54' 05" East
parallel to the South line of said Lot 7, a distance of 11. O2 feet;
thence South OOC 04' 28" East parallel to said West line 141.20 feet;
thence South 89* 54' O5" West parallel to the South line of said Lot
7, a distance of 31.76; thence South OO° O4' 28" East parallel to
said West line, 42.11 feet to a point in the North line of,the South
22O.OO feet of said Lot 7; thence along said Northerly line North 89"
54' O5" East to the Easterly line of said Lot 7, thence North OOC O4'
28" East along the Easterly lines of said Lots 6 and 7 to the North
line of said Lot 6; thence along said North line South 89* 54' O5"
"West 16O. 3O feet to the point of beginning.

EXCEPT therefrom an undivided one—half interest in all oil, gas,
minerals and other hydrocarbon substances in, on or under said land,
as reserved by Benjamin and Anna Shapiro in deed recorded October 8,
1942 as Instrument No. 213 in Book 19556 Page 398, Official Records.

ALSO EXCEPT one-half remaining oil, minerals, gas, hydrocarbon and
allied substances in or under said land, as reserved by Harry Cohen
and Berta L. Cohen, husband and wife, in deed recorded March 22, 1956
in Book 50667 Page 372 of Official Records as Instrument No. 1512.

The surface rights of entry in and to the top 1OO feet of said land
were quitclaimed fay deed recorded November 16, 1961 in Book D-1422
Page 358, Official Records as Instrument No. 1378.

PARCEL 2:

A right of way for street purposes, to be used in common uiith others,
over the Northerly 25. OO feet of the Westerly 467. OO feet of said Lot 6,
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October 21, 1996

AMENDMENT NO. 2 TO LEASE

This is Amendment No 2 ("Amendment") to that certain Lease dated as of September
15, 1993 (as previously amended, the "Lease") by and between PACCAR Inc, a
Delaware corporation, successor in title to Trico Industries, Inc a California
Corporation ("Landlord"), and Dynateck America, Inc., and Mighty Enterprises, Inc ,
each a California Corporation (collectively "Tenant").

Landlord and Tenant have agreed to amend the Lease effective October 21 , 1996, in
consideration of the agreements in this amendment, as herein said forth

Landlord is willing to consent to certain additional permitted uses of the Premises on
the following terms and conditions, to which Tenant agrees, but without limitation of any
other provision of the Lease

1 Subject to all other provisions of the Lease, Tenant shall have the right to conduct
machine tool assembly'and storage, and sewing of fabric items in connection with
umbrella assembly and packaging for sale, on the premises as additional
permitted uses.

2. Tenant agrees at its expense to comply with all laws whatsoever applicable to
such additional permitted uses of the Premises, and whether such laws require
action by the owner or Tenant of the property.

As amended hereby the Lease is ratified and confirmed and remains in full force and
effect.

PACCAR, Inc

1970S So Normandie Avenue
Torrance, CA 90502
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AMENDMENT NO. 3 TO LEASE

December 20, 1999

This is AMENDMENT NO. 3 (this "Amendment") to that certain Lease dated as
of September 15, 1993 (as previously amended, the "Lease") by and between PACCAR Inc, a
Delaware corporation, successor in title to Trico Industries, Inc., a California corporation
("Landlord") and Dynateck America, Inc. and Mighty Enterprises, Inc., each a California
corporation (collectively, "Tenant")

Monthly rent has not changed since September 1995, and Landlord desires to
increase the rent to reflect current market conditions. The term of the Lease is month-to-
month, and notice to increase rent must be given to Tenant at least one month in advance of
the increase. Landlord and Tenant have agreed that the rent shall increase effective February
1,2000.

In consideration of the agreements in this Amendment, Landlord and Tenant do
hereby amend the Lease as follows:

1. Lease Paragraph 2 RENT AND SECURITY DEPOSIT is hereby amended to increase the
rent from FIVE THOUSAND DOLLARS to EIGHT THOUSAND DOLLARS ($8,000) per
month effective February 1, 2000 Tenant shall deposit an additional S3000 on or before
February 1 as an additional security deposit. Landlord acknowledges that it holds 55,000
as a security deposit from Tenant.

2. Lease Subparagraph 13.8 of MISCELLANEOUS PROVISIONS is amended to change
Landlord's address for notices and payment of rent to the following:

PACCAR Inc
PO Box 1518 (777 106th Avenue NE)
Bellevue WA 98009 (98004)
Attn- Director of Corporate Services

Telephone (425) 468-7519
Fax (425) 468-8213
E Mail dan lewis@paccar com

Except as modified by this Amendment and by Amendments 1 and 2 to Lease, the Lease
remains in full force and effect and is hereby ratified and confirmed.

TENANT. Dynateck America, TENANT' Mighty Enterpnses, LANDLORD: PACCAR Inc
Inc. Inc.

7By: By By:^
Richard E. Bangei=UL__^>

Its: . Its- Its: Vice President

torranceSrd- 12/22/99
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e^s^
AMENDMENT NO. 4 TO LEASE

As of April 1,2000

This is AMENDMENT NO. 4 (this "Amendment") to that certain Lease
dated as of September 15, 1993 (as previously amended, the "Lease") by and between
PACCAR Inc, a Delaware corporation, successor in title to Trico Industries, Inc., a
California corporation ("Landlord") and Dynateck America, Inc. and Mighty Enterprises,
Inc., each a California corporation (collectively, "Tenant").

Landlord and Tenant recognize that the Premises itself and surrounding
properties are the subject of preexisting soil and groundwater contamination, and that
testing,remediation,monitoring and related restoration activities will be required of
Landlord from time to time.

In consideration of the agreements in this Amendment, Landlord and Tenant hereby
amend the Lease as follows:

1. Lease Paragraph 3.3 "Hazardous Substances" is hereby amended to add the
following additional provisions:

"(e)Landlord Remediation of Existing Contamination.Tenant understands that the
Premises and surrounding property are subject to soil and groundwater
contamination preexisting this Lease. Notwithstanding any implication of this Lease
to the contrary, Landlord, its consultants and contractors shall have the right from
time to time to enter upon the Premises for purposes of study, testing, remediation
and monitoring of such environmental conditions of the Premises and any
restoration incident thereto. Except in cases of emergency, Landlord will give
reasonable advance written notice to Tenant of any such entry and the nature
thereof and written notice given at least 7 days in advance(absent emergency) shall
be deemed reasonable. Landlord will use its good faith reasonable efforts to
minimize interference with Tenant's activities insofar as conditions permit. No such
entry by Landlord, Its consultants and contractors, nor any environmental and
restoration activities conducted pursuant thereto, shall be deemed an interference
with Tenant's tenancy or quiet enjoyment under this Lease.

The written notice required by this Paragraph 3.3(e) shall be sent by fax and
United States Mail-First Class, Postage Prepaid and shall be deemed given on the
same day it is faxed and mailed to Mighty Enterprises, Inc. Att'n: Claire Birkett,
19706 S. Normandie Avenue, Torrance, CA 90502, Fax No. (310) 516- 0368, with a
copy to David M. Gurewitz, Attorney at Law , 4108A Highland Avenue, Manhattan
Beach, CA 90266, Fax No. (310) 546-4497. Said notice shall identify the day upon
which Landlord, its consultants and/or contractors intend to enter onto the Premises;
the names of the persons who shall be entering onto to the Premises; a
specification of the activities Landlord will be undertaking upon the Premises,

Torrance lease amdt 4- 7/6/00
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including the duration of such activities; and what, if any, impact upon Tenant's use
of the Premises such activities will have. Any such entry upon the Premises by
Landlord pursuant to this Paragraph 3.3(e) shall be without abatement of rent,
unless such activities materially affect Tenant's use and enjoyment of the Premises
for a period in excess of three (3) business days at any given time, or otherwise
cause Tenant to incur expenses (for example, for having to move machinery and
equipment in order to accommodate the Landlord's work) as a result of such
activities. Landlord hereby further agrees that in the event as a result of any such
activities any report, test results or other documents are generated which
are given or submitted by Landlord to any State, Federal or local governmental
entity or agency having jurisdiction over the Premises, that a copy of any such items
so given to any such governmental entity or agency shall, within ten (10) days after
giving or submitting same to such governmental entity
or agency, be sent to Tenant and Tenant's attorney, at the address and in the
manner as set forth above in this Paragraph 3.3(e).

Except as modified by this Amendment and by Amendments 1, 2 and 3 to Lease, the
Lease remains in full force and effect and is hereby ratified and confirmed.

TENANT: Dynateck TENANT: Mighty LANDLORD: PACCAR Inc
America, Inc. Enterprises, Inc.

Richarc
Its' f/^^^O^y '\tf. #Tfa"<?&^ Its: Vice President

~T
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October 22, 1996

Inc

Mr. Peter Tsai
Dynateck America Inc.
Mighty Enterprises Inc.
10706 So. Normandio Avenue
Torrance, CA 90502

Re: 1206 West 196th
Torrance, CA
Lease Dated September 15, 1993, as Amended

Gentlemen:

Reference is made to my letter to you of June 7, 1996, and Eric Herold's letter in
response dated August 20, 1996. I further enclose a Trico Inspection Report of
the premises dated October 3, 1996.

The Lease, Section 3.1, currently provides "the Tenant shall use the premise
solely and only for the purpose of storage of shoes, umbrellas and other cloth
material goods, and for no other purpose without the prior written consent of
Landlord." Therefore, the Lease does not currently permit sewing or machine
tool assembly and storage as now being conducted on the leased premises.

There are risks associated with these activities and the additional workers
present on the premises, which are (or are noi) apparent or easily definable.
These might include OSHA and California OSHA state requirements, ADA
requirements, increased fire risk, possible use of additional hazardous
substances, and the .like.

In order for Trico to consent to you continuing these activities as Tenant on the
premises, we require that you signed the attached Amendment No. 2 to Lease
protecting Trico against any consequences of these additional activities.

,*

Please execute this Amendrjrrefft in the spaces indicated and return all three
copies to me. We will then have Trico execute one copy for each Tenant
obligated on the Lease and return a fully executed copy to you.
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June 7, 1996

Certified Mail
Return Receipt Requested

Mr. Peter Tsai
Dynateck America, Inc.
Mighty Enterprises, Inc.
19706 South Normandie Ave.
Torrance, CA 90502

Re: 1206 West 196th, Torrance, CA
Lease Dated September 15, 1993,
As Amended

Gentlemen:

On May 24, 1996, representatives of Trico inspected the properties
leased by Trico to others in the Los Angeles area, including your
above property. A copy of the notes pertinent to the inspection of
your leasehold at Torrance is attached. As you are aware, Trico is a
wholly owned subsidiary of PACCAR Inc.

Among the conditions noted in that inspection are several matters
which we regard as very troublesome under our lease. We will discuss
them next.

Notwithstanding the limited purposes for which the lease was granted
in Section 3.1 ("storage of shoes, umbrellas and other cloth material
goods, and for no other purpose") the Tenant is conducting a painting
operation, with associated materials, and a sewing operation on the
premises.

The painting operation raises questions under Sections 3.3 and 3.4 of
the Lease (dealing with hazardous substances), including the
requirement that Tenant give notice immediately to the Landlord of use
thereof on the premises (these would clearly include paint and paint
solvents).

PO Box 1518 Bellevue, Washington 98009 Telephone (206)-455-7400
PACCAR Building 777-106th Avenue N E Bellevue, Washington 98004
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Mr. Peter Tsai
June 7, 1996
Page 2

Second, the outside storage activities east of warehouse building are
at least messy, and may constitute a nuisance or increase risks of
fire. Under Section 4(a) of the Lease, the Tenant is required to keep
the premises and every part thereof "in good order, condition ..."
including "all landscaping, driveways and fences".

Lastly, the storage of an auto on the property, depending on the
circumstances, may also exceed the permitted use under the Lease.

In connection with any Tenant default under the Lease, the Lessor may,
among other things, recover its attorneys fees. When a default occurs,
the Landlord can pursue its various remedies contained in the Lease,
including curing the Tenant's default at the Tenant's expense (Section
4(b)), including by application of the security deposit (Section 2.2)
which the Tenant is then obligated to restore to its original amount.

At the moment, without prejudice to any of Trico's remedies, Trico has
concern that the following curative action be taken promptly.

1. Tenant cleanup the outside storage area between the
warehouse building and east property line fence so that
outside storage is properly contained, and no debris or
loose materials are lying about.

2. Tenant at its expense promptly furnish to Trico an
environmental inspection report concerning Tenant's painting
activities, conducted by a qualified independent consultant,
as contemplated by Section 4(b), and carry out any
corrective activity required by such report and by Trico.

3 . Tenant cease use of the premises for painting and sewing
operations, or negotiate an amendment acceptable to Trico to
Section 3.1 of the Lease, permitting such activities.
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Mr. Peter Tsai
June 7, 1996
Page 3

We ask that you direct any correspondence regarding this matter to the
undersigned, with copies to the individuals shown as copy recipients
of this letter.

We look forward to Tenant's prompt attention to these matters.

Very truly yours,

Phillip E. GladfeTLter
Corporate Real Property Manager

PEG:Idr
PEG961S9 DOC

Enclosure - Trico Premises Inspection Report, May 22, 1996

Copies to:

Roger Pettitt, Esq., Brant & Pettitt
(626 Wilshire Blvd, #410, Los Angeles, CA 90017)

R. E. Bangert II/L. Sims, PACCAR Inc (P.O. Box 1518,
Bellevue, WA 98009)

R. Litschi, Trico Industries, Inc.(2503 Hunter Rd,
San Marcos, TX 78666)

J. Dunavant, Trico Industries, Inc. (3040 E. Slauson Ave,
Huntington Park, CA 90253)

R. A. Hoel, PACCAR Inc (P.O. Box 1518, Bellevue, WA 98009)

PACCAR 00307



D R A F T

OBSERVATIONS
TRICO PROPERTIES

TORRANCE and GARDENA

May 24, 1996

On May 22, 1996,1 visited the subject properties to audit the activities of the companies leasing
the sites. I was accompanied by Tun Dunavant of PACCAR and John Stellar of Hart Crowser.
Following are notes on my observations.

GARDENA % ^ y-

TORRANCE

We walked through the property which is currently leased by Mighty Enterprises. Most of our
buildings are being used for storage. The following problems were noted:

1. A car is being stored on the bermed area just outside the former location of the
paint dip tank. This is where Trico stored its paints.

2. The area east of the warehouse building nearest the railroad tracks is being used
for outside storage. It is messy for the whole length of the building. There is
paper and packaging scattered all over the place.

3. The area adjacent to where Trico operated its welding shop is now being used for
painting large parts. Paints are being stored in cabinets in the building as well as in
buckets on the floor. This operation is not really taking place in a paint booth -
just out in the open.

4. There is a sewing operation in the old machine shop area.

SUMMARY

It appears to me that the occupants at either facility are doing a good job of keeping the
respective facilities in top shape. At Gardena, there is a lot of trash and derelict equipment and
the buildings do not appear to have been well maintained. At Torrance, the occupant is storing
and using chemicals we did not know about and has allowed messes to accumulate.
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INTEROFFICE COMMUNICATION
CORPORATE

REAL PROPERTY MANAGEMENT

October 28, 1993

M. Pigott

B. J. McHarg

Lease of Warehouse at Trico Torrance Property to
Dynateck America, Inc.

SP-35 approval is requested for the above referenced lease on the
following terms and conditions:

Tenant Dynateck America, Inc. (corporate embodiment of
Peter Tsai, who purchased the remainder of Trico
Torrance property in February 1990)

Premises Warehouse building (approximately 4000 square
feet) to be used as overflow storage for cloth
goods

Term Month-to-month, terminable by either party on 30
days notice. Dynateck needs access by Thursday,
November 4.

Rent $1,000 per month + security deposit of $1,000
(checks received)

Other Tsai is to complete partitioning of the electrical
service to the parcel he purchased and the Trico
retained parcel by November 30.

The warehouse is leased on an "as-is" basis with tenant respon-
sible for all maintenance and repair. The lease is being done as
an accommodation to Mr. Tsai to retain his interest as a poten-
tial purchaser of the remaining portion of Trico's Torrance site.
Trico's concurrence is attached. Trico made a business decision
to accept a liability policy limit of $1 million instead of $2
million and waived the requirement for automobile liability
insurance.

R. A. Hoel

M. A. Tembreull

Lease of warehouse at Trico Tor-
rance property to Dynateck America,
Inc. is approved. Signature
authority is delegated to M. A.
Tembreull.

C. M. Pigott

CAT. NO. 4487
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INTEROFFICE CCJMUNICATION
CORPORATE

REAL PROPERTY MANAGEMENT

March 19, 1996

. A. Tembreull

. J. McHarg

Lease of Trico Torrance Property to Dynateck America,
Inc.

SP-35 approval and signature is requested for Amendment 1 to the
above named lease as follows:

Tenant Mighty Enterprises, Inc., a better credit, has
been added as an additional tenant with joint
liability.

Premises Previously we leased out Building C only; we now
lease out the entire property for storage of soft
goods.

Term Expansion effective September 15, 1995; either
party may terminate on 90 days notice.

Rent Negotiated increase from $1000 to $5000 per month;
security deposit also increased to $5000. Tenant
pays utilities.

Peter Tsai, sole stockholder of tenants, purchased the front
portion of Trico"s Torrance property in 1990. An agreement to
sell this remaining parcel to Tsai failed due to complexities in
quantifying cleanup costs.

BJM\0213BJK1.STD

Attachments

Concur:

'•~±

R. E. Bangertvil

W. N. Selvig

CAT. NO. 4487
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May 9, 1997

Mr. Peter Tsai
Dynateck America Inc.
Mighty Enterprises Inc.
19706 So. Normandie Avenue
Torrance, CA 90502

Re: 1206 West 196th
Torrance, CA
Lease Dated September 15, 1993, As Amended

Dear Mr. Tsai:

I enclose one fully executed copy of our lease amendment dated October
21, 1996 for your files.

Very truly yours,

Phillip E. Gladfelter
Corporate Real Property Manager

PEG:ldr
PEG97012.DOC

Enclosure

cc: R. E. Bangert, II
J. Dunavant
L. L. Sims
R. A. McQuade
Eric Herold, Capital Commercial Real Estate Services

19300 S. Hamilton Ave, #110, PO Box 2883
Torrance, CA 95009-2883

John Carver, Seeley Company
2050 W. 190th St, #101
Torrance, CA 90504

PO Box 1518 Bellevue, Washington 98009 Telephone (206) 455-7400
PACCAR Building 777-106th Avenue N E Bellevue, Washington 98004
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October 21, 1995

AMENDMENT NO. 2 TO LEASE

This is Amendment No. 2 ("Amendment") to that certain Lease dated as of September
15, 1993 (as previously amended, the "Lease") by and between Trico Industries, Inc. a
California Corporation ("Landlord") and Dynateck America, Inc., and Mighty
Enterprises, Inc., each a California Corporation (collectively "Tenant").

Landlord and Tenant have agreed to amend the Lease effective October 21, 1995-
1996, in consideration of the agreements in this amendment, as herein said forth.

Landlord is willing to consent to certain additional permitted uses of the Premises on
the following terms and conditions, to which Tenant agrees, but without limitation of any
other provision of the Lease.

1. Subject to all other provisions of the Lease, Tenant shall have the right to conduct
machine tool assembly and storage, and sewing of fabric items in connection with
umbrella assembly and packaging for sale, on the premises as additional
permitted uses.

2. Tenant agrees at its expense to comply with all laws whatsoever applicable to
such additional permitted uses of the Premises, and whether such laws require
action by the owner or Tenant of the property.

As amended hereby the Lease is ratified and confirmed and remains in full force and
effect.

DynafecKAmerica, Inc. Trico Industries, Inc.

7^7^
-Mfgtrfy Enterprises, Inc.

19706 So. Normandie Avenue
Torrance, CA 90502
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October 22, 1996

Inc

Mr. Peter Tsai
Dynateck America Inc.
Mighty Enterprises Inc.
19706 So. Normandio Avenue
Torrance, CA 90502

Re: 1206 West 196th
Torrance, CA
Lease Dated September 15, 1993, as Amended

Gentlemen:

Reference is made to my letter to you of June 7, 1996, and Eric Herold's letter in
response dated August 20, 1996. I further enclose a Trico Inspection Report of
the premises dated October 3, 1996.

The Lease, Section 3.1, currently provides "the Tenant shall use the premise
solely and only for the purpose of storage of shoes, umbrellas and other cloth
material goods, and for no other purpose without the prior written consent of
Landlord." Therefore, the Lease does not currently permit sewing or machine
tool assembly and storage as now being conducted on the leased premises.

There are risks associated with these activities and the additional workers
present on the premises, which are (01 care noi) apparent or easily definable.
These might include OSHA and California OSHA state requirements, ADA
requirements, increased fire risk, possible use of additional hazardous
substances, and the like.

In order for Trico to consent to you continuing these activities as Tenant on the
premises, we require that you signed the attached Amendment No. 2 to Lease
protecting Trico against any consequences of these additional activities.

Please execute this Amendment in the spaces indicated and return all three
copies to me. We will then have Trico execute one copy for each Tenant
obligated on the Lease and return a fully executed copy to you.

Tijif|ji'O'i(; (20G) 155-7-100
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Mr. Peter Tsai
October 22, 1996
Page 2

If you have questions regarding Trico's requirements, please contact me.

Very truly yours,

Philip E. Gladfeiter
Corporate Real Property Manager

PEG:lp
J A11 PEG\WD6\1018PEG1 .DOC

Enclosures

cc: R. E. Bangert, II
J. Dunavant (3040 East Slauson Ave., Huntington Park, CA 90253)
L. L. Sims
R. A. Hoel
Roger Pettitt, Esq. (626 Wilshire Blvd. #410, Los Angeles, CA 90017)
David Gurewitz, Esq. (10780 Santa Monica Blvd. #350, Los Angeles, CA
90025)
Eric Herold, Capital Commercial Real Estate Services (19300 S. Hamilton
Ave., #110, P.O. Box 2883, Torrance, CA 90509-2883)
John Carver, Seeley Company (2050 W. 190th St., #101, Torrance, CA
90504
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October 21, 1995

AMENDMENT NO.2 TO LEASE

This is Amendment No. 2 ("Amendment") to that certain Lease dated as of September
15, 1993 (as previously amended, the "Lease") by and between Trico Industries, Inc. a
California Corporation ("Landlord") and Dynateck America, Inc., and Mighty
Enterprises, Inc., each a California Corporation (collectively "Tenant").

Landlord and Tenant have agreed to amend the Lease effective October 21, 1995-
1996, in consideration of the agreements in this amendment, as herein said forth.

Landlord is willing to consent to certain additional permitted uses of the Premises on
the following terms and conditions, to which Tenant agrees, but without limitation of any
other provision of the Lease.

1. Subject to all other provisions of the Lease, Tenant shall have the right to conduct
machine tool assembly and storage, and sewing of fabric items in connection with
umbrella assembly and packaging for sale, on the premises as additional
permitted uses.

2. Tenant agrees at its expense to comply with all laws whatsoever applicable to
such additional permitted uses of the Premises, and whether such laws require
action by the owner or Tenant of the property.

As amended hereby the Lease is ratified and confirmed and remains in full force and
effect.

America, Inc. Trico Industries, Inc.

ighty Enterprises, Inc. • •

19706 So. Normandie Avenue
Torrance, CA 90502
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FOR SALE 61,730 SQUARE FEET
4.65+7- ACRES

19706 SO. 90502

** EXCELLENT UPSIDE POTENTIAL IN PRIME TORRANCE AREA **

** NEAR HARBOR/SAN DIEGO FREEWAY INTERSECTION **

OWNER WILL CONSIDER PARTIAL LEASEBACK - CALL FOR DETAILS
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LISTED RY JOHN CARVER

RALPH ZELLER 213/726-1200
_l_istmg No.

B-23599-870313

Revised
THIS IS AN EXCLUSIVE LISTING OF "THE INDUSTRIAL MULTIPLE" AND IS SUBJECT TO ALL ITS RULES AND REGULATIONS

This information hai been furnished from sources which me de«m reliaDle bul for which we assume no liability The information contained herein is given, in
cpnfidence with the understanding that all negotiations pertaining to this property be handled througn the submitting office All measurements are approximate

&> American Industrial Real Estate Association

Twelve IndHdm] Mcmbtnhlp,
Society of InduXdal Realton

(213) 627-1214
900 Wflshire Blvd., Los Angeles, CA 90017

(213) 538-3182
19401 So. Vennont Ave., Totnnce, CA 90502

(818) 887-3404
21243 Ventura Blvd., Woodland Hills, CA 91364
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COMPANY J

COMMERCIAI/INDUSTRIAL
REAL ESTATE SINCE 1908

Office) In Los Angela, San Fernando Valley, San Gabnel Valley,
South Bay and Oange County
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FREEMAN R. BRANT (1908 - 1987)

ROGER C. PETTTTT

BRANT & PETTITT
ATTORNEYS AT LAW

626 WILSHIKE BOULEVARD. SUITE 410

LOS ANGELES, CALIFORNIA 90017

(213) 624-7201
FAX NO. (213) 624-7203

OF COUNSEL:

RICHARD C. HENDERSON

May 15, 1995

Mr. David M. Gurewitz
Gurewitz & Lieb
Attorneys at Law
10780 Santa Monica Blvd.
Suite 350
Los Angeles, CA 90025

cc:

Re: Trico Industries, Inc. - Mighty Enterprises/Peter Tsai
Torrance Property Contract and ALTA Title Commitment

Dear David:

On the chance you might not have received a copy thereof, I enclose First American Title
ALTA commitment dated May 2, 1995.

With kind regards.

RCP:c

Enclosures:

cc: Mr. Phillip Gladfelter, Attorney at Law
PACCAR Real Estate Department
Bellevue, Washington

Sincerely,

PACCAR 00318
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COMMERCE ESCROW COMPANY

JANUARY 2 3 , 1 9 9 0 \; ~, C ' • , ' • "
i'

TRICO INDUSTRIES, INC.
3040 EAST SLAWSON AVENUE.
HUNTINGTON PARK, CA S0265

ATTN: ROBERT L. LITSCHI, VICE PRESIDENT

MR. PETER TSAI
C/0 GUREWITZ & LIEB
10780 SANTA MONICA BLVD., SUITE 350
LOS ANGELES, CA 90025

RE: 89-10731

DEAR CLIENTS:

WE ARE ENCLOSING THE FOLLOWING ITEMS:

1. AMENDED PRELIMINARY REPORT DATED DECEMBER 11, 1989 ISSUED BY STEWART
TITLE.

SHOULD YOU HAVE ANY QUESTIONS CONCERNING THIS MATTER, PLEASE DO NOT
HESITATE TO CONTACT US.

-f-
JB JENNINGS^
ESCROW ASSISTANT

ENCLOSURES

CC: ROGER C. PETTITT
BRANT & PETTITT
626 WILSHIRE BLVD., SUITE 410
LOS ANGELES, CA 90017

THE SEELEY COMPANY
20300 S. VERMONT, #200
TCRRANCE, CA 90502

ATTN: JOHN CARVER

1545 Wilshire Blvd., Suite 600, Los Angeles, California 90017 (213} 484-0855
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STEWART TITLE

OUR NO. 338922

PRELIMINARY TITLE REPORT

YOUR NO.

ATTN: JOHN CARVER
THE SEELEY COMPANY
20300 SOUTH VERMONT AVENUE SUITE #200
TORRANCE, CALIFORNIA

AMENDED

DATED AS OF DECEMBER 11, 1989 AT 7:30 A.M.

IN RESPONSE TO THE ABOVE REFERENCED APPLICATION FOR A POLICY OF TITLE
INSURANCE, STEWART TITLE HEREBY REPORTS THAT IT IS PREPARED TO ISSUE,
OR CAUSE TO BE ISSUED, AS OF THE DATE HEREOF, A STEWART TITLE GUARANTY
COMPANY POLICY OR POLICIES OF TITLE INSURANCE DESCRIBING THE LAND AND
THE ESTATE OR INTEREST THEREIN HEREINAFTER SET FORTH, INSURING AGAINST
LOSS WHICH MAY BE SUSTAINED BY REASON OF ANY DEFECT, LIEN OR
ENCUMBRANCE NOT SHOWN OR REFERENCED TO AS AN EXCEPTION ON SCHEDULE B
OR NOT EXCLUDED FROM COVERAGE PURSUANT TO THE PRINTED SCHEDULES,
CONDITIONS, AND STIPULATIONS OF SAID POLICY FORMS.

THE PRINTED EXCEPTIONS AND EXCLUSIONS FROM THE COVERAGE OF SAID POLICY
OR POLICIES ARE SET FORTH IN THE ATTACHED LIST. COPIES OF THE POLICY
FORMS SHOULD BE READ. THEY ARE AVAILABLE FROM THE OFFICE WHICH
ISSUED THIS REPORT.

THIS REPORT, (AND ANY SUPPLEMENTS OR AMENDMENTS THERETO) IS ISSUED
SOLELY FOR THE PURPOSE OF FACILITATING THE ISSUANCE OF A POLICY OF
TITLE INSURANCE AND NO LIABILITY IS ASSUMED HEREBY. IF IT IS DESIRED
THAT LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE OF A POLICY OF TITLE
INSURANCE A BINDER OR COMMITMENT SHOULD BE REQUESTED.

LARRY MCGUIRE
TITLE OFFICER

BILLING RATE 100%

505 N. Brand 12th Floor Glendale, CA 91203
(818) 502-2700/(800) 821-8685

MEMBER CALIFORNIA LAND TITLE ASSOCIATION
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THE FORM OF THE POLICY OF TITLE INSURANCE CONTEMPLATED BY THIS REPORT IS:

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY ( )

2. AMERICAN LAND TITLE ASSOCIATION OWNERS POLICY FORM B (X)

3. AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL TITLE INSURANCE POLICY ( )

4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY . ( )

SCHEDULE A

THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED
TO COVERED BY THIS REPORT IS:

A FEE AS TO PARCEL 1 AND AN EASEMENT AS TO PARCEL 2

TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION
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SCHEDULE A (CONTINUED)

DESCRIPTION: THE LAND REFERRED TO HEREIN IS SITUATED IN THE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 30 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE WEST 139.50 FEET OF THE SOUTH ONE-HALF OF
SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOUTH 76.66 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OF SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 FEET OF
LOT 7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT NORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 89 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25.00 FEET OF THE FOLLOWING DESCRIBED LAND:

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY 7 FEET THEREOF.
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SCHEDULE B

AT THE DATE HEREOF, EXCEPTIONS TO COVERAGE IN ADDITION TO THE PRINTED
EXCEPTIONS AND EXCLUSIONS CONTAINED IN SAID POLICY OR POLICIES WOULD
BE AS FOLLOWS:

1. GENERAL AND SPECIAL CITY AND/OR COUNTY TAXES FOR THE FISCAL
YEAR 1989-1990
TOTAL AMOUNT
FIRST INSTALLMENT
SECOND INSTALLMENT
FIRST INSTALLMENT PENALTY
EXEMPTION
CODE AREA
PARCEL NUMBER

$19,900.47
§12 ,664.07: OPEN AND DELINQUENT
§7,236.40 OPEN
§1,266.40
NONE
1519
7351-35-223

SAID MATTER AFFECTS THIS AND OTHER PROPERTY.

2. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO
THE PROVISIONS OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF
THE REVENUE AND TAXATION CODE OF THE STATE OF CALIFORNIA.

3. RIGHT OF ENTRY AND WAY FOR THE EXCAVATION, CLEARING AND
REPAIR OF ZANJAS, DITCHES, FLUMES, PIPES OR OTHER WATER CONDUITS
FOR WATERS USED FOR IRRIGATION OR DOMESTIC PURPOSES AND FOR THE
TRANSMISSION AND FLOW OF WATERS AS PROVIDED BY THE FINAL DECREE
OF PARTITION ENTERED IN CASE NO. 3284 OF THE SUPERIOR COURT, IN
AND FOR THE COUNTY OF LOS ANGELES.

4. THE RIGHT TO ENTER AND DEVELOP AND REMOVE WATER AND
CONSTRUCT PUMPING PLANTS, ALSO THE RIGHT OF WAY FOR PIPES,
DITCHES, CANALS, ETC. AND OTHER RIGHTS AND EASEMENTS AS.CONVEYED
IN A DEED FROM GUADALUPE MERCELINA DOMINGUEZ TO DOMINGUEZ WATER
COMPANY, AS EXCEPTED IN THE DEED FROM DOMINGUEZ ESTATE COMPANY
TO TITLE INSURANCE AND TRUST COMPANY, RECORDED IN BOOK 871 PAGE
349, OFFICIAL RECORDS.

5. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

DOMINGUEZ WATER COMPANY, A CALIFORNIA CORPORATION
PIPE LINE AND WATER DISTRIBUTION SYSTEM
NOVEMBER 9, 1922 AS INSTRUMENT NO. 1030, IN
BOOK 1515 PAGE 265, OFFICIAL RECORDS
SAID LAND

6. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF | TITLE INSURANCE AND TRUST COMPANY,
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FOR
RECORDED

A CALIFORNIA CORPORATION
IRRIGATION AND DOMESTIC PIPES
AUGUST 10, 1927 IN BOOK 6697 PAGE 399,
AS INSTRUMENT NO. 5, OFFICIAL RECORDS

SAID MATTER AFFECTS A PORTION OF SAID LAND AS MORE PARTICULARLY
DESCRIBED IN SAID DOCUMENT.

7. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
FOR
RECORDED
AFFECTS

PIPE LINES
IN BOOK 35705 PAGE 352, OFFICIAL RECORDS
WITHIN 5 FEET OF THE FOLLOWING DESCRIBED LINES:

BEGINNING AT A POINT IN THE WESTERLY LINE OF SAID LOT 6, DISTANT
THEREON NORTH 0 DEGREES 03' WEST 20 FEET FROM THE SOUTHWEST
CORNER OF SAID LOT 6; THENCE NORTH 89 DEGREES 57' EAST 150 FEET
TO THE EASTERLY LINE OF SAID LAND.

8. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,

SOUTHERN CALIFORNIA GAS COMPANY, A CORPORATION
POLE LINES
DECEMBER 1, 1947 IN BOOK 25833 PAGE 78,
OFFICIAL RECORDS
THE NORTHERLY 10 FEET AND THE EASTERLY 10 FEET
OF LOT 7

IN FAVOR OF
FOR
RECORDED

AFFECTS

THE WESTERLY 460 FEET OF SAID NORTHERLY 10 FEET HAVING BEEN
QUITCLAIMED BY SOUTHERN CALIFORNIA EDISON COMPANY BY AN
INSTRUMENT RECORDED JUNE 9, 1988 AS INSTRUMENT NO. 88-915728,
OFFICIAL RECORDS.

9. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF

FOR
RECORDED

AFFECTS

DOMINGUEZ ESTATE COMPANY, A CORPORATION, AND
DOMINGUEZ WATER CORPORATION, A CORPORATION
WATER PIPES AND MAINS
JUNE 16, 1954 IN BOOK 44822 PAGE 424, OFFICIAL
RECORDS
THE EASTERLY 7 1/2 FEET OF THE WESTERLY 139.5 FEET
EXCEPT THE NORTHERLY 128.33 FEET OF SAID LOT 6.

10. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

WILLIAM PHILLIP GUIDRY, A WIDOWER
GAS LINE
MARCH 22, 1956 IN BOOK 50667 PAGE 154, OFFICIAL
RECORDS
THE NORTHERLY 10 FEET OF THE SOUTHERLY 25 FEET OF THE
EASTERLY 60 FEET OF THE WESTERLY 467 FEET OF LOT 6.
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11. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

WILLIAM PHILLIP GUIDRY, A WIDOWER
GAS LINE
MARCH 22, 1956 IN BOOK 50667 PAGE 154, OFFICIAL
RECORDS
THE NORTH 10 FEET OF THE SOUTHERLY 25 FEET OF THE
EASTERLY 100 FEET OF THE WESTERLY 407 FEET OF LOT 6,

12. THE REQUIREMENT THAT A RESOLUTION OF THE BOARD OF DIRECTORS
FOR THE HEREIN BELOW NAMED CORPORATION, AUTHORIZING SAID
CONTEMPLATED TRANSACTION BE SUBMITTED FOR EXAMINATION AND
APPROVAL PRIOR TO OR CONCURRENT WITH THE CLOSE OF THIS
TRANSACTION.

CORPORATION | TRICO INDUSTRIES, INC.

13. WATER RIGHTS, CLAIMS OR TITLE TO WATER, WHETHER RECORDED OR
NOT.

14. ANY RIGHTS, CLAIMS OR INTEREST WHICH MAY EXIST OR ARISE BY
REASON OF THE FOLLOWING FACTS AS SHOWN ON A SURVEY OF SAID LAND
MADE BY DALCIN CUMMINS ASSOCIATES SHOWN AS PROJECT NUMBER 241
AND DATED APRIL 27, 1989:

A. THE FACT THAT AN "OVERHEAD LOADING CRANE" EXTENDS EASTERLY
FROM THE BUILDING LOCATED ON SAID LAND ONTO LAND ADJOINING TO
THE EAST.

B. THE FACT THAT A PORTION OF A CONCRETE LOADING CRANE PLATFORM
EXTENDS NORTHERLY 0.4 FEET ONTO LAND ADJOINING TO THE NORTH.

15. RIGHTS OF PARTIES IN POSSESSION OF SAID LAND BY REASON OF
UNRECORDED LEASES, IF ANY. KINDLY FORWARD SAID LEASES FOR OUR
EXAMINATION.

16. OTHER MATTERS OF RECORD WHICH DO NOT DESCRIBE SAID LAND, BUT
WHICH, IF ANY EXIST, MAY AFFECT THE TITLE. THE NECESSARY
SEARCH AND EXAMINATION WILL BE COMPLETED WHEN A STATEMENT OF
INFORMATION HAS BEEN RECEIVED FROM NEW OWNERS.

PLATS ENCLOSED.
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CLTA Preliminary Report Form

CLTA PRELIMINARY REPORT FORM
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS

SCHEDULE B

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1988
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys' fees "or expenses which arise by reason of:
1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations)

restricting, regulating, prohibiting or relating to (i)the occupancy, use, or enjoyment of the land, (n)the character, dimensions or
location of any improvement now or hereafter erected on the land, (iii)a separation in ownership or a change in the dimensions or
area of the land or any parcel of which the land is or was a part; or (iv)environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of
a defect, lien or encumbrance resulting from a violation or alleged violation effecting the land has been recorded in the public
records at Date of Policy.
(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice
of a defect, lien or encumbrance resulting from a violation affecting the land has been recorded in the public records at Date of
Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at'Date of Policy, but not
excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser
for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured
claimant, "
(b) not known to the Company, not recorded in the public records at Date ol Policy, but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this
policy;
(c) resulting in loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy, or
(e) resulting in loss or damage which would not have .been sustained if the insured claimant had paid value for the insured mortgage

or for the estate or interest insured by this policy.
4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the

inability or failure of any subsequent owner or indebtedness, to comply with the applicable doing business laws, of the state m
which the land is situated.

5. Invalidity or Unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced
by the insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by
reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments
on real property or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown
by the records of such agency or by the public records.

2. Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection
of the land or which may be asserted by persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would

disclose, and which are not shown by the public records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in acts authorizing the issuance thereof, (c) water

rights, claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records

(List of Printed Exceptions and Exclusions Continued on Next Page)

STEWART TITLE
G U A R A N T Y C O M P A N Y
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2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy.
but not excluding from coverage any talcing which has occurred prior to Date of Policy which would be binding on the rights
of a purchaser for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the insured claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant

and not disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an
insured under this policy;

(c) resulting m no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy; or'
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the estate

or interest insured by this policy.

The above policy forms may be issued to afford either Standard Coverage or Extended Coverage. In addition TO the above
Exclusions from Coverage, the Exceptions from Coverage in a Standard'Coverage policy will also include the following General
Exceptions:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise
by reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assess-
ments on real property or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not
shown by the records of such agency or by the public records.

2. Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspec-
tion of the land or by making inquiry of persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would

disclose, and which are not shown by the public records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof: (cl water

rights, claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records.

STEWART TITIJ:
G U A R A N T Y C O M P A N Y
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3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the insured claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not

disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an insured under
this policy;

(c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy (except to the extent that this policy insures the priority of the lien of

the insured mortgage over any statutory lien for services, labor or material or to the extent insurance is afforded herein the as
to assessments for street improvements under construction or completed at Date of Policy); or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured
mortgage.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the
inability or failure of any subsequent owner of the indebtedness, to comply with applicable doing business laws of the state
in which the land is situated.

5. Invalidity or Unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced
by the insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials
over the lien of the insured mortgage) arising from an improvement or work related to the land which is contracted for and
commenced subsequent to Date of Policy and is not financed in whole or in part by proceeds of the indebtedness secured by
the insured mortgage which at Date of Policy the insured has advanced or is obligated to advance.

The above policy forms may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above
Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following General
Exceptions:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise
by reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assess-
ments on real property or by the public records.
Proceedings by a public agency which may result in taxes or asses'sments, or notices of such proceedings, whether or not
shown by the records of such agency or by the public records.

2. Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspec-
tion of the land or by making inquiry of persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would
disclose, and which are not shown by the public records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof, (c) water
rights, claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records.

4. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-21-87)
and

AMERICAN LAND TITLE ASSOCIATION LEASEHOLD OWNER'S POLICY (10-21-87)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land, (ii) the char-
acter, dimensions or location of any improvement now or hereafter erected on the land; (iii) a separation in ownership or
a change in the dimensions or area of the land or any parcel of which the land is or was a part; or (iv) environmental protec-
tion, or the effect of any violation of these laws, ordinances or governmental regulations, except to the extent that a notice
of the enforcement thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affect-
ing the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof
or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been re-
corded in the public records at Date of Policy.

(List of Printed Exceptions and Exclusions Continued on Next Page)

STEWART TITU:
G U A R A N T Y C O M P A N Y
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2. AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)

EXCLUSIONS

In add.iion to the Exceptions in Schedule B. you are not insured against loss, costs, attorneys' fees, and expenses resulting from

1 Governmental police power, and the existence or violation of any law or governmental regulation. This includes building and zoning
ordinances and also laws and regulation! concerning-

• land use , improvements on the land
• 'a™* division . environmental protection

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks.

2 The right to take the land by condemning it, unless:

• a notice of exercising the right appears m the public records
on the Policy Date

• the taking happened prior to the Policy Date and is binding on you if you bought the land
without knowing of the taking

3 Title Risks.

• that are created, allowed, or agreed to by you
• that are known to you, but not to us, on the Policy Date • • unless they appeared in the public records
• that result in no loss to you
• that first'affect your title after the Policy Date • • this does not limit the labor and material lien

coverage in Item 8 of Covered Title Risks

4 Failure to pay value for your title.

5 Lack of-aright.

• to any land outside the area specifically described and referred to in Item 3 of Schedule A
or

• in streets, alleys, or waterways that touch your land

This exclusion does not limit the access coverage in Item 5 of Covered Title Risks.
•j

3. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-21-87)
WITH ALTA ENDORSEMENT- FORM 1 COVERAGE

and
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD LOAN POLICY (10-21-87)

WITH ALTA ENDORSEMENT - FORM 1 COVERAGE
EXCLUSIONS AND COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise try reason of:

1. (a) Any law. ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regu-
lations) restricting, regulating, prohibiting or relating to d) the occupancy. us«. or enjoyment of the land; (ii) the character, di-
mensions or location of any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the
dimensions or area of the land or any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of
any violation of these laws, ordinances or governmental regulations, except to the extent that a notice of the enforcement thereof
or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in
the public records at Date of Policy.
(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice
of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public
records at Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not
excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser
for value without knowledge.

(List of Printed Exceptions and Exclusions Continued on Next Page)
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DO NOT DESTROY THIS ORKT '. NOTE: When paid, said original note- ether with the Deed of Trust
securing same, must be surrendc o Trustee for cancellation and retention t .- reconveyance will be made.

NOTE SECURED BY DEED OF TRUST ORIGINAL
(STRAIGHT NOTE)

1,370,000.00 _ LOS ANGELES _ , California, FEBRUARY
_____
TRICO INDUSTRIES, I N C . , A CALIFORNIA CORPORATION

after date, for value received, I/we promise to pay to

__ . ___ ------- _, or order
,f SUCH PLACE AS PAYEE MAY DESIGNATE _ _. _
the sum of ONE MILLION THREE HUNDRED SEVENTY THOUSAND AND 00/100 DOT T AP<;

with interest on the unpaid principal amount from FEBRUARY 5, 1990 ___ -• at the rate °f
** per cent per annum, interest payahhv ONLY OR MORE ON THE SAME DAY OF EACH

CALENDAR MONTH, BEGINNING OfrTTHE fith DAY OF MARPW 19 on AMH
CONTINUING UNTIL JUNE 6. 1 Q Q D AT WHICH TIME THE FNTTRF
UNPAID PRINCIPAL BALANCE PLUS ACCROED INTEREST DUE THEREON
BE DUE AND PAYABLE. _
** PRIME PLUS TWO (2) PERCENT AS PER SECURITY PAHTFTr MATTnT-JAT.

PUBLISHED PRIME RATE TN LOS ANGET.ES . CJ\\ ,T-r^7JT A . _

"PRIVILEGE IS RESERVED OF PAYTNG THE UNPATD PRTNCTPAT. BAT.ANrF TM PART*
OR IN FULL AT ANY TIME PRIOR TO THE MATURITY HEREOF WITHOUT PENAT.TV QR
BONUS . " _

"THIS NOTE SHALL, AFTER ANY BREACH. CONTINUE TO BEAR TNTFRRST ' AT THF
RATE STIPULATED THEREIN." _

THE DEED OF TRUST SECURING THIS NOTE CONTAINS THE FOLLOWING REPTTAT,.-

MN THE EVENT TRUSTOR, WITHOOT THE PRIOR WRITTEN CONSENT OF THF.
BENEFICIARY SELLS, AGREES TO SELL, TRANSFERS OR CONVEYS. TTS
IN THE REAL PROPERTY OR ANY PART THEREOF, OR ANY INTEREST
BENEFICIARY MAY AT ITS OPTION, DECLARE ALL SUMS SECURED HEREBY
IMMEDIATELY DUE AND PAYABLE. CDNCiF.NT TO ONE SUCH TRANSACTION SHALT,
NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE SUCH CONSENT TO
FUTURE OR SUCCESSIVE TRANSACTIONS. THE TERMS 'TRUSTOR' AND
'BENEFJCIARY' INCLUDES THEJR SUCCESSORS. "

Should default be made in payment of interest when due the whole sum of principal and interest shall become
immediately due at the option of the holder of this note. Principal and interest payable in lawful money of the
United States. If action be instituted on this note I/we promise to pay such sum as the Court may fix as attorney's
fees. This note is secured by DEED OF TRUST to Commerce Enterprises, Inc. a California corporation,
as Trustee.^,THIS IS A FIRST TRUST DEED OF RECORD

'

THIS FORM FURNISHED BY Commerce Enterprises, Inc.

DO NOT DESTROY THIS NOTE
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Dear Insured -
This is a valuable

Eric D. Swenson, President
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505 North Brand Blvd., Suite 1200 • Glendale, California 91203 • (818) 502-2700
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CLTA STANDARD COVERAGE POLICY - 1988

POLICY OF TITLE INSURANCE ISSUED BY

STEWART TITLE
G U A R A N T Y C O M P A N Y

SUBJECT TO THE EXCLUSIONS FROM COVERAGE. THE EXCEPTIONS FROM COVERAGE CONTAINED IN
SCHEDULE B ANDTHE CONDITIONS AND STIPULATIONS, STEWART TITLE INSURANCE COMPANY, a Texas
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not
exceeding the Amount of Insurance stated in Schedule A, sustained or incurred by the insured by reason of:

1. Title to the estate or interest described in Schedule A being vested other than as stated therein;

2. Any defect in or lien or encumbrance on the title;

3. Unmarketability of the title;

4. Lack of a right of access to and from the land;

and in addition, as to an insured lender only:

5. The invalidity or unenforceability of the lien of the insured mortgage upon the title;

6. The priority of any lien or encumbrance over the lien of the insured mortgage, said mortgage being shown in
Schedule B in the order of its priority;

7. The invalidity or unenforceability of any assignment of the injured mortgage, provided the assignment is shown
in Schedule B, or the failure of the assignment shown in Schedule B to vest title to the insured mortgage in the
named insured assignee free and clear of all liens.

The Company will also pay the costs, attorneys' fees and expenses incurred in defense of the title or the lien of the
insured mortgage, as insured, but only to the extent provided in the Conditions and Stipulations.

Signed under seal for the Company, but this Policy is to be valid only when it bears an authorized countersignature.

STEWART TITLE
G U A R A N T Y C O M P A N Y

, ~" Chairman of the Board
Countersigned by:

\%" ^ *' "" '
* * ^ \' *

Authorized Signatory

Company

.City, State

5ECCNJP-15B1-103899 m
151 (Rev. 7-1-88)
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EXCLUSIONS FROM COVERAGE
The following matters are express!/ excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys1 fees or
expenses which arise by reason of:
1 (o) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting, regulat-
ing, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any improvement now or hereafter
erected on the land, (iii) a separrnon in ownership or a change in the dimensions or area of the land or any parcel of which the land is or was a part; or (iv)
environmental protection, or th'.- effect of any violation of these lows, ordinances or governmental regulations, except to the extent that a notice of the
enforcement thereof or a noticj of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the
public records at Date of Poky

(b) Any governmental rodce power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or
encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy
2. Right; of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage
any talcing which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without knowledge.
3. Defects, liens, encumbrances, adverse claims or other matters:

(aj whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing to

the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;
(c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy; or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the estate

or interest insured by this policy.
4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any
subsequent owner oMhe indebtedness, to comply with the applicable doing business laws of the state in which the land is situated.
5 Invalidity or Unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the insured
mortgage and is based upon usury or any consumer credit protection or truth in lending law.

CONDITIONS AND STIPULATIONS

1. DEFINITION OF TERMS.
The following terms when used in this policy mean:
(a) "insured"1 the insured named in Schedule A, and, subject to any rights

or defenses the Company would have had against the named insured, those
who succeed to the interest of the named insured by operation of law as distin-
guished from purchase including, but not limited to, heirs, distributees, devisees,
survivors, personal representatives, next of kin, or corporate or fiduciary succes-
sors. The term "insured" also includes

(i) the owner of the indebtedness secured by the insured mortgage
and each successor in ownership of the indebtedness except a successor who is
an obligor under the provisions of Section 12(c) of these Conditions and Stipula-
tions (reserving, however, all rights and defenses as to any successor that the
Company would have had against any predecessor insured, unless the successor
acquired the indebtedness as a purchaser for value without knowledge of the
asserted defect, lien, encumbrance, adverse claim or other matter insured
against by this policy as affecting title to the estate or interest in the land);

(n) any governmental agency or governmental instrumentality which is
an insurer or guarantor under an insurance contract or guaranty insuring or
guaranteeing the indebtedness secured by the insured mortgage, or any part
thereof, whether named as an insured herein or not;

(iii) the parties designated in Section 2(a) of these Conditions and
Stipulations

(b) "insured claimant": an insured claiming loss or damage.
(c) "insured lender": the owner of an insured mortgage.
(a) "insured mortgage": a mortgage shown in Schedule B, the owner of

which is named as an insured in Schedule A.
(e) "knowledge" or "known": actual knowledge, not constructive bowl'

edge'or notice which may be imputed to on insured by reason of the public
records as defined in this policy or any other records which import constructive
notice of matters affecting the land.

(f) "land", the land described or referred to in Schedule A, and improve-
ments affixed thereto which by law constitute real property. The term land"
does not include any property beyond the lines of the area described or
referred to in Schedule A, nor any right, title, interest, estate or easement in
abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing
herein shall modify or limit the extent to which a right of access to and from the
land is insured by this policy.

(g) "mortgage", mortgage, deed of trust, trust deed, or other security
instrument

(h) "public records", records established under state statutes at Date of
Policy for the purpose of imparting constructive notice of matters relating to real
property to purchasers for value and without knowledge.

(i) "unmarketability of the title": an alleged or apparent matter affecting
the title to the land, not excluded or excepted from coverage, which would
entitle o purchaser of the estate or interest described in Schedule A or the
insured mortgage to be released from the obligation to purchase by virtue of a
contractual condition requiring the delivery of marketable title.

2 CONTINUATION OF INSURANCE.
(a) After Acquisition of Title by Insured Lender. If this policy insures the

owner of the indebtedness secured by the insured mortgage, the coverage of
this policy shall continue in force as of Dote of Policy in favor of (i) such insured
lender who acquires all or any part of the estate or interest in the land by
foreclosure, trustee's sole, conveyance in lieu of fc 'sure, or other legal

manner which discharges the lien of the insured mortgage; (ii) a transferee of
the estate or interest so acquired from an insured corporation, provided the
transferee is the parent or wholly-owned subsidiary of the insured corporation,
and their corporate successors by operation of law and not by purchase, subject
to any rights or defenses the Company may have against any predecessor
insureds; and (iii) any governmental agency or governmental instrumentality
which acquires all or any part of the estate or interest pursuant to a contract of
insurance or guaranty insuring or guaranteeing the indebtedness secured by the
insured mortgage.

(b) After Conveyance of Title by an Insured. The coverage of this policy
shall continue in force as of Date of Policy in favor of on insured only so long as
the insured retains an estate or interest in the land, or holds an indebtedness
secured by a purchase money mortgage given by a purchaser from the insured,
or only so long as the insured shall have liability by reason of covenants of
warranty made by the insured in any transfer or conveyance of the estate or
interest. This policy shall not continue in force in favor of any purchaser from an
insured of either (i) an estate or interest in the land, or (ii) an indebtedness
secured by a purchase money mortgage given to an insured.

(c) Amount of Insurance. The amount of insurance after the acquisition or
after the conveyance by an insured lender shall in neither event exceed the
least of:

(i The amount of insurance stated in Schedule A;
(ii The amount of the principal of the indebtedness secured by the

insured mortgage as of Date of Policy, interest thereon, expenses of foreclosure,
amounts advanced pursuant to the insured mortgage to assure compliance with
laws or to protect the lien of the insured mortgage prior to the time of acquisi-
tion of the estate or interest in the land and secured thereby and reasonable
amounts expended to prevent deterioration of improvements, but reduced by
the amount of all payments made; or

(iii) The amount paid by any governmental agency or governmental
instrumentality, if the agency or the instrumentality is the insured claimant, in
the acquisition of the estate or interest in satisfaction of its insurance contract or
guaranty.
3. NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT.

An insured shall notify the Company promptly in writing (i) in case of any
litigation as set forth in 4|a) below, (ii) in case knowledge shall come to an
insured hereunder of any claim of title or interest which is adverse to the title to
the estate or interest or the lien of the insured mortgage, as insured, and which
might cause loss or damage for which the Company may be liable by virtue of
this policy, or (iii) if title to the estate or interest or the lien of the insured
mortgage, as insured, is rejected as unmarketable. If prompt notice shall not be
given to the Company, then as to that insured all liability of the Company shall
terminate with regard to the matter or matters for which prompt notice is
required; provided, however, that failure to notify the Company shall in no case
prejudice the rights of any insured under this policy unless the Company shall be
prejudiced by the failure and then only to the extent of the prejudice.
4. MKHSE Uto NOSKUUON Of &OTOHS', OUU OF WSIMQ

CLAIMANT TO COOPERATE.
(a) Upon written request by an insured and subject to the options

contained in Section & of these Conditions and Stipulations, the Company, at its
own cost and without unreasonable delay,-shall provide for the defense of such
insured in litigation in t' h any third party asserts a claim adverse to the title
or interest as insured, jnly as to those stated causes of action alleging a

PACCAR 00335



STANDARD COVERAGE POLICY FORM-1988

SCHEDULE A

GF OR
ORDER NO.: 338922 CHARGE: $65.00, 3.22, C

EFFECTIVE DATE: FEE 06, 1990 AT 11:01 A.M.POLICY NO.: CNJPLA 1581-103899

AMOUNT: $1,370,000.00

1. NAME OF INSURED: TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION

2. THE ESTATE OR INTEREST IN THE LAND DESCRIBED HEREIN AND WHICH
IS COVERED BY THIS POLICY IS:

A FEE AS TO PARCEL 1 AND AN EASEMENT AS TO PARCEL 2

3. THE ESTATE OR INTEREST REFERRED TO HEREIN IS AT DATE OF POLICY
VESTED IN:

PETER TSAI, A MARRIED MAN AS HIS SOLE AND SEPARATE PROPERTY
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CLTA STANDARD COVERAGE 1988

SCHEDULE A

PART II

4. THE LAND REFERRED TO IN THIS POLICY IS SITUATED IN THE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 30 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE THE WEST 139.50 FEET OF THE SOUTH ONE-HALF
OF SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOUTH 76.00 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OF SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 OF LOT
7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT WORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 89 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25.00 FEET OF THE FOLLOWING DESCRIBED LAND:

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY 7 FEET THEREOF.
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CLTA STANDARD COVERAGE 1988

SCHEDULE B

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE (AND THE COMPANY
WILL NOT PAY COSTS, ATTORNEY'S FEES OR EXPENSES) WHICH ARISE BY REASON
OF:

PART 1

1. TAXES OR ASSESSMENTS WHICH ARE NOT SHOWN EXISTING LIENS BY THE RECORDS
OF ANY TAXING AUTHORITY THAT LEVIES TAXES OR ASSESSMENTS ON REAL PROPERTY
OR BY THE PUBLIC RECORDS.

PROCEEDINGS BY A PUBLIC AGENCY WHICH MAY RESULT IN TAXES OR ASSESSMENTS,
OR NOTICES OF SUCH PROCEEDINGS, WHETHER OR NOT SHOWN BY THE RECORDS OF
SUCH AGENCY OR BY THE PUBLIC RECORDS.

2. ANY FACTS, RIGHTS, INTERESTS OR CLAIMS WHICH ARE NOT SHOWN BY THE
PUBLIC RECORDS BUT WHICH COULD BE ASCERTAINED BY AN INSPECTION OF
THE LAND OR WHICH MAY BE ASSERTED BY PERSONS IN POSSESSION THEREOF.

3. EASEMENTS, LIENS OR ENCUMBRANCES, OR CLAIMS THEREOF, WHICH ARE
NOT SHOWN BY THE PUBLIC RECORDS.

4. DISCREPANCIES, CONFLICTS IN BOUNDARY LINES, SHORTAGE IN AREA,
ENCROACHMENTS, OR ANY OTHER FACTS WHICH A CORRECT SURVEY WOULD
DISCLOSE, AND WHICH ARE NOT SHOWN BY THE PUBLIC RECORDS.

5. (A) UNPATENTED MINING CLAIMS: (B) RESERVATIONS OR EXCEPTIONS IN
PATENTS OR IN ACTS AUTHORIZING THE ISSUANCE THEREOF; (C) WATER RIGHTS,
CLAIMS OR TITLE TO WATER, WHETHER OR NOT THE MATTERS EXCEPTED UNDER (A)
(B) OR (C) ARE SHOWN BY THE PUBLIC RECORDS.
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CLTA STANDARD COVERAGE 1988

SCHEDULE B

PART II

1. TAXES FOR THE FISCAL YEAR 1989-1990 HAVE BEEN PAID.
FOR PRORATION PURPOSES ARE:

AMOUNTS

FIRST INSTALLMENT
SECOND INSTALLMENT
EXEMPTION
CODE AREA
PARCEL NUMBER

$12,664.07
$7,236.40
NONE
1519
7351-35-23

2. THE LIEN OF SUPPLEMENTAL TAXES, IF ANY, ASSESSED PURSUANT TO
THE PROVISIONS OF CHAPTER 3.5 (COMMENCING WITH SECTION 75) OF
THE REVENUE AND TAXATION CODE OF THE STATE OF CALIFORNIA.

3. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

DOMINGUEZ WATER COMPANY, A CALIFORNIA CORPORATION
PIPE LINE AND WATER DISTRIBUTION SYSTEM .
NOVEMBER 9, 1922 AS INSTRUMENT NO. 1030, IN
BOOK 1515 PAGE 265, OFFICIAL RECORDS
SAID LAND

4. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
FOR
RECORDED
AFFECTS

PIPE LINES
IN BOOK 35705 PAGE 352, OFFICIAL RECORDS
WITHIN 5 FEET OF THE FOLLOWING DESCRIBED LINES:

BEGINNING AT A POINT IN THE WESTERLY LINE OF SAID LOT 6, DISTANT
THEREON NORTH 0 DEGREES 03 ' WEST 20 FEET FROM THE SOUTHWEST
CORNER OF SAID LOT 6; THENCE NORTH 89 DEGREES 57' EAST 150 FEET
TO THE EASTERLY LINE OF SAID LAND.

5. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

SOUTHERN CALIFORNIA GAS COMPANY, A CORPORATION
POLE LINES
DECEMBER 1, 1947 IN BOOK 25833 PAGE 78,
OFFICIAL RECORDS
THE NORTHERLY 10 FEET AND THE EASTERLY 10 FEET
OF LOT 7

THE WESTERLY 460 FEET OF SAID NORTHERLY 10 FEET HAVING BEEN
QUITCLAIMED BY SOUTHERN CALIFORNIA EDISON COMPANY BY AN
INSTRUMENT RECORDED JUNE 9, 1988 AS INSTRUMENT NO. 88-915728,
OFFICIAL RECORDS.
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CLTA STANDARD COVERAGE 1988

6. AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

WILLIAM PHILLIP GUIDRY, A WIDOWER
GAS LINE
MARCH 22, 1956 IN BOOK 50667 PAGE 154, OFFICIAL
RECORDS
THE NORTHERLY 10 FEET OF THE SOUTHERLY 25 FEET OF THE
EASTERLY 60 FEET OF THE WESTERLY 467 FEET OF LOT 6.

7. . AN EASEMENT AFFECTING THE PORTION OF SAID LAND AND FOR THE
PURPOSES STATED HEREIN, AND INCIDENTAL PURPOSES,
IN FAVOR OF
FOR
RECORDED

AFFECTS

WILLIAM PHILLIP GUIDRY, A WIDOWER
GAS LINE
MARCH 22, 1956 IN BOOK 50667 PAGE 154, OFFICIAL
RECORDS
THE NORTH 10 FEET OF THE SOUTHERLY 25 FEET OF THE
EASTERLY 100 FEET OF THE WESTERLY 407 FEET OF LOT 6.

8. THE REQUIREMENT THAT A RESOLUTION OF THE BOARD OF DIRECTORS
FOR THE HEREIN BELOW NAMED CORPORATION, AUTHORIZING SAID
CONTEMPLATED TRANSACTION BE SUBMITTED FOR EXAMINATION AND
APPROVAL PRIOR TO OR CONCURRENT WITH THE CLOSE OF THIS
TRANSACTION.

CORPORATION | TRICO INDUSTRIES, INC. -

9. ANY RIGHTS, CLAIMS OR INTEREST WHICH MAY EXIST OR ARISE BY
REASON OF THE FOLLOWING FACTS AS SHOWN ON A SURVEY OF SAID LAND
MADE BY DALCIN CUMMINS ASSOCIATES SHOWN AS PROJECT NUMBER 241
AND DATED APRIL 27, 1989:

A. THE FACT THAT AN "OVERHEAD LOADING CRANE" EXTENDS EASTERLY
FROM THE BUILDING LOCATED ON SAID LAND ONTO LAND ADJOINING TO
THE EAST.

B. THE FACT THAT A PORTION OF A CONCRETE LOADING CRANE PLATFORM
EXTENDS NORTHERLY 0.4 FEET ONTO LAND ADJOINING TO THE NORTH.

10. AN EASEMENT AGREEMENT DATED DECEMBER 21, 1989 BY AND BETWEEN
PETER TSAI AND TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION,
RECORDED FEBRUARY 6, 1990 AS INSTRUMENT NO. 90-204896, OFFICIAL
RECORDS.

11. A DEED OF TRUST TO SECURE AN INDEBTEDNESS OF THE AMOUNT
STATED HEREIN AND ANY OTHER AMOUNTS PAYABLE UNDER THE TERMS
THEREOF
DATED
AMOUNT
TRUSTOR

TRUSTEE

FEBRUARY 1, 1990
$1,370,000.00
PETER TSAI, A MARRIED MAN AS HIS SOLE AND
SEPARATE PROPERTY
COMMERCE ENTERPRISES,- INC., A CALIFORNIA
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CLTA STANDARD COVERAGE 1988

BENEFICIARY

RECORDED
INSTRUMENT

CORPORATION
TRICO INDUSTRIES, INC., A CALIFORNIA
CORPORATION
FEBRUARY 6, 1990, OFFICIAL RECORDS
90-204897
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CONDITIONS AND STIPULATIONS Continued
(continued from fevers* side of Policy Face)

defect, lien or encumbrance or other matter insured against by this policy The
Company shall have the right to select counsel of its choice (subject to the right
of such insured to object for reasonable cause) to represent the insured as to
those stated causes of action and shall not be liable for and will not pay the
fees of any other counsel The company will not pay any fees, costs or expenses
Incurred by an ensured in the defense of those causes of action which allege
marten not insured against by this policy

(b) The Company shall have the right, at its own cost, to institute and
prosecute any action or proceeding or to do any other act which in its opinion
may be necessary or desirable to establish the title to the estate or interest or
the hen of the insured mortgage, as insured, or to prevent or reduce loss or
damage to an insured The Company may take any appropriate action under
the terms of this policy, whether or not it shall be liable nereunder, and shall not
thereby concede liability or waive any provision of this policy. If the Company
shall exercise its rights under this paragraph, it shall do so diligently

(c) Whenever the Company shall have brought an action or interposed a
defense as required or permitted by the provisions of this policy, the Company
may pursue any litigation to final determination by o court of competent juris-
diction and expressly reserves the right, in its sole discretion, to appeal from any
adverse judgment or order

(d) In all cases where this policy permits or requires the Company to prose-
cute or provide for the defense of any action or proceeding, an insured shall
secure to the Company the right to so prosecute or provide defense in the action
or proceeding, and all appeals therein, and permit the Company to use, at its
option, the name of such insured for this purpose. Whenever requested by the
Company, on insured, at the Company's expense, shall give the Company all
reasonable aid (i) in any action or proceeding, securing evidence, obtaining
witnesses, prosecuting or defending the action or proceeding, or effecting set-
tlement, and fn) in any other lawful ad which in fhe opinion of the Company
may be necessary or desirable to establish the title to trie estate or interest or
the lien of the insured mortgage, as insured If the Company is prejudiced by
the failure of an insured to furnish the required cooperation, the Company i
obligations to such insured under the policy shall terminate, including any liabil-
ity or obligation to defend, prosecute, or continue any litigation, with regard to
the matter or matters requiring such cooperation.

5. PROOF OF LOSS OR DAMAGE.
In addition to and after the notices required under Section 3 of these Con-

ditions and Stipulations hove been provided the Company, a proof of loss or
damage signed and sworn to by ft a en insured claimant shall be furnished to the
Company within 70 days after the insured claimant shall ascertain the facts
giving rise to the loss or damage The proof of loss or damage shall describe the
defect in, or lien or encumbrance on the title, or other matter insured against by
this policy which constitutes the basis of loss or damage and shall state, to the
extent possible, the basis of calculating the amount of the loss or damage If the
Company is prejudiced by the failure of an insured claimant to provide the
required proof of loss or damage, Jhe Company's obligations to such insured
under the policy shall terminate, including any liability or obligation to defend,
prosecute, or continue any litigation, with regard to the matter or matters
requiring such proof of loss or damage.

In addition, an insured claimant may reasonably be required to submit an
examination under oath by any authorized representative or the Company and
shall produce for examination, inspection and copying, at such reasonable times
and places os may be designated by any authorized representative of the
Company, all records, books, ledgers, checks, correspondence and memoranda,
whether bearing a date before or after Date of Policy, which reasonably per-
tain to the loss or damage Further, if requested by any authorized representa-
tive of the Company, the insured claimant shall grant its permission, in writing,
for any authorized representative of the Company to examine, inspect and copy
all records, books, ledgers, checks, correspondence and memoranda m the cus-
tody or control of a third party, which reasonably pertain to the loss or damage.
All information designated as confidential by an insured claimant provided to
the Company pursuant to this Section shall not be dtsclosed to others unless, in
the reasonable judgment of the Company, rt is necessary in fhe administration
of the claim Failure of an insured claimant to submit for examination under
oath, produce other reasonably requested information or grant permission to
secure reasonably necessary information from third parties as required in this
paragraph, unless prohibited by law or governmental regulation, shall termi*
note any liability of the Company under this policy as to that insured for that

6""OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS,- TERMINATION
OF LIABILITY
In case of a claim under this policy, the Company shall have the following

additional options1

(a) To ray or Tender Payment of the Amount of Insurance or to Pur-
chase the Indebtedness.

(!) to pay or tender payment of the amount of insurance under this
policy together with any costs, attorneys' fees and expenses incurred by the
insured claimant, which were authorized by the Company, up to the time of
payment or tender of payment and which the Company is obligated to pay, or

(it) in case loss or damage is claimed under this policy by the owner of
the indebtedness secured by the insured mortgage, to purchase the indebted-
ness secured by the insured mortgage for the amount owing thereon together
with any costs, attorneys' fees and expenses incurred by the insured claimant
which were authorized by the Company up to the time of purchase and which
the Company is obligated to pay

if the Company offers to purchase the indebtedness os herein provided,
the owner of the indebtedness shall transfer, assign, and convey the indebted-
ness and the insured mortgage, together with any collateral security, to the
Company upon payment therefor

Upon the exercise by the Company of the option provided for in para-
graph a(i), all liability and obligations to the insured under this policy, other
than to make the payment required in that paragraph, shall terminate, includ-
ing any liability or obligation to defend, prosecute, or continue any litigation,
and the policy shall be surrendered to the Company for cancellation.

Upon the exercise by the Company of the option provided for in paragraph
a(ii) the Company's obligation to an insured Lender under this policy for the
claimed loss or damage, other than the payment required Jo be mode, jhoJI
terminate, including any liability or obligation to defend, prosecute or continue
any litigation.

(b) To Pay or Otherwise Settle With Parties Other than tht Insured or
With the Insured Claimant.

fi) to pay or otherwise settle with other parties for or in the name of
an insured claimant any claim insured against under this policy, together with
any costs, attorneys' fees and expenses incurred by the insured claimant which
were authorized oy the Company up to the time of payment and which the
Company Is obligated to pay, or

(!i) to pay or otherwise settle with the insured claimant the loss or
damage provided for under this policy, together with any costs, attorneys' fees
and expenses incurred by the insured claimant which were authorized by the
Company up to the time of payment and which the Company is obligated to
pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs b(l) or b(7i), the Company's obligations to the insured under this
policy for the claimed loss or damage, other than the payments required to be
made, shall terminate, including any liability or obligation to defend, prosecute
or continue any litigation.

7. DETERMINATION AND EXTENT OF LIABILITY.
This policy is a contract of indemnity against actual monetary loss or dam-

age sustained or incurred by the insured claimant who has suffered loss or
damage by reason of matters insured against by this policy and only to the
extent herein described.

(a) The liability of the Company under this policy to an insured lender shall
not exceed the least of.

(i) the Amount of Insurance stated in Schedule A, or, if applicable,
the amount of insurance as defined in Section 2 (c) of these Conditions and
Stipulations,

(li) the amount of the unpaid principal indebtedness secured by the
insured mortgage as limited or provided under Section 8 of these Conditions
and Stipulations or as reduced under Section 9 of these Conditions and Stipula-
tions, at the time the loss or damage insured against by this policy occurs,
together with interest thereon; or

(ni) the difference between the value of the insured estate or interest
as insured and'fhe value of the insured estate or interest subject to the defect,
lien or encumbrance insured against by this policy.

(b) In the event the insured lender has acquired the estate or interest in the
manner described in Section 2(a) of these Conditions and Stipulations or has
conveyed the tille, then the liability of the Company shall continue as set forth m
Section 7(a) of these Conditions and Stipulations.

(c) The liability of the Company under this policy to an insured owner of
the estate or interest in the land described in Schedule A shall not exceed the
Least of.

fi) the Amount of Insurance stated in Schedule A, or,
(11) the difference between the value of the insured estate or interest

as insured and the value of the insured estate or interest subject to the defect,
hen or encumbrance insured against by this policy

(d) The Company will pay only those costs, attorneys' fees and expenses
incurred in accordance with Section 4 of these Conditions and Stipulations.
8. LIMITATION OF LIABILITY.

(a) If the Company establishes the title, or removes the alleged defect, lien
or encumbrance, or cures the lack of a right of access to or from the land, or
cures the claim of urunarketability of title, or otherwise establishes the lien of the
insured mortgage, all os insured, m a reasonably diligent manner by any
method, including litigation and the completion of any appeals therefrom, it
shall have fully performed its obligations with respect to that matter and shall not
be liable for any loss or damage caused thereby
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conditions and stipulations continued and concluded

(b) In the event of any litigation, including litigation by the Company or
with the Company's consent, the Company shall have no liability for loss or
damage until there has been a final determination by a court of competent
jurisdiction, and disposition of all appeals therefrom, adverse lo the title, or, if
applicable, to the lien of the insured mortgage, as insured

(c) The Company shall not be liable for loss or damage to any insured for
liability voluntarily assumed by the insured in settling any claim or suit without
the prior written consent of the Company

(d) The Company shall not be liable to an insured lender for (i) any
indebtedness created subsequent to Date of Policy except for advances made to
protect the lien of the insured mortgage and secured thereby and reasonable
amounts expended to prevent deterioration of improvements, or (u) construction
loan advances made subsequent to Date of Policy, except construction loan
advances /node subsequent to Date of Policy for the purpose of financing in
whole or in part the construction of an improvement to the land which of Dote of
Policy were secured by the insured mortgage and which the insured was and
continued to be obligated to advance at and after Date of Policy
9 REDUCTION OF INSURANCE, REDUCTION OR TERMINATION OF

LIABILITY.
(a) All payments under this policy, except payments made for costs, attor-

neys' fees and expenses, shall reduce the amount of insurance pro tanto How-
ever, 01 to on insured lender, any payments made prior to the acquisition of
title to the estate or interest as provided in Section 2(a) of these Conditions and
Stipulations shall not reduce pro tanto the amount of insurance afforded under
this policy as to any such insured, except to the extent that the payments reduce
the amount of the indebtedness secured by the insured mortgage

(b) Payment m part by any person of the principal of the indebtedness, or
any other alligation secured by the insured mortgage, or any voluntary partial
satisfaction or release of the insured mortgage, to the extent of the payment,
satisfaction or release, shall reduce the amount of insurance pro tanto The
amount of insurance may thereafter be increased by accruing interest and
advances made to protect the lien of the insured mortgage and secured there-
by, with interest thereon, provided m no event shall the amount of insurance
be greater than the Amount of Insurance stated m Schedule A.

(c) Payment m full by any person or the voluntary satisfaction or release of
the insured mortgage shall terminate all liability of the Company to an insured
lender except as provided in Section 2(a) of these Conditions and Stipulations
10 LIABILITY NONCUMULATIVE.

It is expressly understood that the amount of insurance under this policy
shall be reduced Dy any amount the Company may pay under any policy insur-
ing a mortgage to whicn exception is token in Schedule B or to which the insured
has agreed, assumed, or taken subject, or which is hereafter executed by an
insured and which is a charge or lien on the estate or interest described or
referred to in Schedule A, and the amount so paid shall be deemed a payment
under this policy to the insured owner.

The provisions of this Section shall not apply to an insured lender, unless
such insured acquires title to said estate or interest in satisfaction of the
indebtedness secured by an insured mortgage.
11. PAYMENT OF LOSS.

(a) No payment shall be made without producing this policy for endorse-
ment of the payment unless the policy has been lost or destroyed, in which case
proof of loss or destruction snail be furnished to the satisfaction of the
Company

(b) When liability and the extent of loss or damage has been definitely
fixed m accordance with these Conditions and Stipulations, the loss or damage
shall be payable within 30 days thereafter.

12 SUBROGATION UPON PAYMENT OR SETTLEMENT.
(a) The Company's Right of Subrogation
Whenever the Company shall have settled and paid a claim under this

policy, all right of subrogation shall vest in the Company unaffected by any act
of fhe insured claimant

The Company shall be sub regaled to and be entitled to alt rights and
remedies which the insured claimant would have had against any person or
property in respect to the claim had this policy not been issued If requested by
the Company, the insured claimant shall transfer to the Company all rights and
remedies against any person or property necessary in order to perfect this right
of subrogation The insured claimant snail permit the Company to sue, com-
promise or settle m the name of the insured claimant and to use the name of the
insured claimant m any transaction or litigation involving these rights or
remedies.

If a payment on account of a claim does not fully cover the loss of the
insured claimant, the Company shall be subrogated (i) as to an insured owner,
to all rights and remedies m the proportion which the Company's payment bean
to the whole amount of the loss, and (ij) as to an insured lender, to all rights
and remedies o\ ihe insured claimant after ihe insured claimant shall have re-
covered its principal, interest, and costs of collection.

If loss should result from any act of the insured claimant, as stated above,
that act shall not void this policy, but the Company, m that event, shall be
required to pay only that part of any losses insured against by this policy which
shall exceed the amount, if any, lost to the Company by reason of the impair-
ment by the insured claimant of the Company's right of subrogation

(b) The Insured's Rights and Limitations
Notwithstanding the foregoing, the owner of the indebtedness secured by

an insured mortgage, provided the priority of the lien of the insured mortgage
or its enforceabttity is not affected, may release or substitute the personal lia-
bility of any debtor or guarantor, or extend or otherwise modify the terms of
payment, or release a portion of the estate or interest from trie lien of the
insured mortgage, or release any collateral security for the indebtedness

When the permitted acts of the insured claimant occur and the insured has
knowledge of any claim of title or interest adverse to the title to the estate or
interest or the priority or enforceability of the lien of an insured mortgage, as
insured, the Company shafl be required to pay only that part of any losses
insured against by this policy which shall exceed the amount, if any, lost to the
Company by reason of Ine impairment by the insured claimant of Ihe Company's
right of subrogation

(c) The Company's Rights Against Non-insured Obligors
the Company's right of subrogation against non-insured obligors shall exist

and shall include, without limitation, the rights of the insured to indemnities,
guaranties, other policies of insurance or bonds, notwithstanding any terms or
conditions contained in those instruments which provide for subrogation rights by
reason of this policy.

The Company s right of subrogation shall not be avoided by acquisition of
an insured mortgage by an obligor (except an obligor described in Section
1 (a)(n) of these Conditions and Stipulations) who acquires the insured mortgage
as a result of an indemnity, guarantee, other policy of insurance, or bond and
the obligor will not be an insured under this policy, notwithstanding Section
1(a)(i) of these Conditions and Stipulations.
13. ARBITRATION.

Unless prohibited by applicable law, either the Company or the insured
may demand arbitration pursuant to the Title Insurance Arbitration Rules of the
American Arbitration Association Arbitrable matters may include, but are not
limited to, any controversy or claim between the Company and the insured ans
ing out of or relating to this policy, any service of the Company in connection
with its issuance or the breach of a policy provision or other obligation All
arbitrable matters when the Amount of insurance is $1,000,000 or less shall be
arbitrated at the option of either the Company or the insured AH arbitrable
matters when the Amount of Insurance is in excess of $1,000,000 shall be arbi-
trated only when agreed to by both the Company and the insured. Arbitration
pursuant to this policy and under the Rules in effect on the date fhe demand for
arbitration is made or, at the option of the insured, the Rules in effect at Date of
Policy shall be binding upon the parties The award may include attorneys' fees
only if the laws of the state in which the land is located permit a court to award
attorneys' fees to a prevailing party judgment upon the award rendered by
the Arbitralor(s) may be entered m any court having jurisdiction thereof.

The law of the situs of the land shall apply to on arbitration under the Title
Insurance Arbitration Rules.

A copy of the Rules may be obtained from the Company upon request
14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT.

(a) This policy together with all endorsements, if any, attached hereto by
the Company is the entire policy and contract between the insured and the
Company, in interpreting any provision of this policy, this policy shall be
construed as a whole

(b) Any claim of loss or damage, whether or not based on negligence, and
which arises out of the status of the lien of the insured mortgage or of the title
to the estate or interest covered hereby or by any action asserting such claim,
shall be restricted to this policy.

(c) No amendment of or endorsement to this policy can be made except by
a writing endorsed hereon or attached hereto signed by either the President, a
Vice President, the Secretary, an Assistant Secretary, or validating officer or
authorized signatory of the Company
15. SEVERABILJTY.

In the event any provision of the policy is held invalid or unenforceable
under applicable law, the policy shall be deemed not to include that provision
and all other provisions shall remain m full force and effect
16 NOTICES, WHERE SENT.

All notices required to be given the Company and any statement in writing
required to be furnished the Company shall include the number of this policy
and shall be addressed to the Company at P 0 Box 2029, Houston, Texas
77252-2029, and identify this policy by its printed policy serial number which
appears on the bottom of the front of the first page of this policy
17 The charge specified in Schedule A is the entire charge for title search, title
examination and title insurance
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RECORDING REQUESTED BY

AND WHEN RCCOftOU HAIL TO

r

L

~i

j

capy

-SPACE ABOVE THIS LINE FOR RECORDER'S U8E-

CAT. NO. NN0067B
TO 1021 CA (2-83)

Corporation Grant Deed
TITLE INBURCRS

The undersigned grantor(s) declare(s):
Documentary tranafer tax ia S_
(x) computed on full value of property conveyed, or
( ) computed on full value less value of liens and encumbrances remaining at time of sale.
(x) Unincorporated area: ( ) City of , and
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged.

TRICO INDUSTRIES, INC. ("Grantor")

a corporation organized under the laws of the State of California

PETER TSAI, a married man ("Grantee"),

hereby GRANTS to

the following described real property in the
County of Los Angeles , State of California:

All of the real property particularly described in Exhibit A attached hereto and
incorporated herein.

SUBJECT TO current taxes and assessments and special district levies and to
covenants, conditions, restrictions, exceptions, reservations, rights, rights-of-way
and easements of record and subject to the terms and conditions set forth in said
Exhibit A attached hereto.

In Witness Whereof, said corporation has caused iu corporate name and seal to be affixed hereto and this instru-
ment to be executed by ii.Chief FinancialOf f icergmaagHK ,nHVice Presiqent&CorporateSecretary
thereunto duly authorized.

Dated January 2A. 1990 TRICO INDUSTRIES. INC.

STATE OF CALIFORNIA
COUNTY OF LOS AHGELES

On

SS

January -2<C- , 1990
undersigned,
appeared

_, before me, the

GAR
iry Pu
TL.

in and for said Scale, personally
BROOKSHIRE

KSHIRE, Chief
Financial

personally known to me or proved to me on the basis of satis-
factory evidence to be the person who executed the within
insrrument as theChiff FJnancialOf f icerfnmtorjcand

PfTRFPT T TTTOfflT personally known to
me or proved to me on the basis of satisfactory evidence to be the
person who executed the within instrument as the V. P. &Corporate
Secretary of the Corporation that executed the within instrument
and acknowledged to me that such corporation executed the
within instrument pursuant to its by-laws or a resolution of its
board of directors.
WITNESS B™ hand and official seal. .

Stature ̂  4-t U^ Uk

V.P.oCorporatSscretary

RENATE MULLER
Notary PuOl" - Coinornla

PRINCIPAL OFFICE IN

(Thli «*• for official notarial •••!)

Title Order No.

MAIl TAX STATEMENTS AS DIRECTED ABOVE
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EXHIBIT A

DESCRIPTION: THE LAND REFERRED TO HEREIN IS SITUATED IN THE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 30 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE WEST 139.50 FEET OF THE SOUTH ONE-HALF OF
SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOUTH 76.66 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OF SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 FEET OF
LOT 7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT NORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 89 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25 .00 FEET OF THE FOLLOWING DESCRIBED LAND:.

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY 7 FEET THEREOF.

The Grantee agrees that it and its successors and assigns shall assume all
risk of and hereby expressly and generally releases the Grantor herein and its
officers, directors, employees, shareholders, predecessors, successors and
assigns, and each of them, from any and all claims, liabilities, damages,
response costs and other expenses whatsoever respecting the condition of the
real property described herein at the date of recordation of this Deed and
thereafter. No further writing shall be required to evidence the Grantee's
foregoing assumption of risk and general release. Such release shall not affect
or apply to any use by the Grantor herein of or activity by the Grantor herein
on any real property not described herein which subsequently affects the real
property described herein, nor shall such release impair or abrogate any of the
express representations and warranties made by the Grantor herein to the Grantee
herein.
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EVIDENCE C INSURANCE FOR MORTGAC

Coverage afforded by the policy is provided by:

D Fire Insurance
Exchange

I—1 Mid-Century
Insurance Company

I | The Company designated on the reverse side as number

INTERESTS

D Farmers
Insurance Exchange

Mortgagee TRICO INDUSTRY INC

Name and 304 0 SLAUSON AVE .
Address HUNTING-TON PARK, CA 90265

Loan Number:.

Policy Number: 9391 70 77

Second Mortgagee:

Named
Insured
Address

Location
of Premises
(If other
than shown
above)

PETER TSAI, A MARRIED MAN AS HIS SOLE &
SEPARATE PROPERTY
30160 MATISSE DRIVE
RANCHO PALPS VERDES, CA 90274

19706 S. NORMANDIE AVE.
TORRANCE, CA 90502

This form is not the contract of insurance. It is a memorandum of coverage limited to mortgagee interests

and applicable to the dwelling building or Mobile Home at the location above. The provisions of the policy will prevail

in all respects.

Inception Date. FEB. 06, 1990

Expiration Date. NONE . (If "none", ttie policy wiH be renewed automatically,

subject to the forms then current, for each succeeding policy period, and is subject to termination by this company only

after written notice to the Insured, to the Mortgagee, and to all other interested parties.)

Drtl irv TYPP-r-ULlv.1 lire.

EXAMPLES OF TYPES OF POLICIES

P l̂ ACCIDENTAL DIRECT PHYSICAL LOSS ....... Special Form Homeowner; Protector Plus Homeowner; Landlords Protector,
i_j (Speda|Foml) Townhouse Owner; HO-B; HO-C; DF-3: DP-3. Special Form

Mobile Homeowners

| | BROAD (Brood Form] ................................ Condominium Owner; HO-B; DF-2;DP-2

I | FIRE, E.C (Basic Form) Basic Homeowner; Acrual Cost Basic HO-A; DF-1; DP-1; Basic FormaV & MM Mobile Homeowners

NT COST APPLY ON THE BUILDING COVERAGE.
5 0 0 , 0 0 0 . 0 0

[X] All Insured Perils

2 ,502 .00

POLICY LIMIT of LIABILITY: Dwelling Building or Mobile Home Protection $

Total Annual Policy Premium

Deductible Applicable to Dwelling or Mobile Home $

$.

bUU.UU

Forms and Endorsements Applicable at Inception

Agents
Nome
& Address:

Phone Number

LJ 438 BFU NS
(copy on reverse

side)

RTT.T. rwAMr:
7f i?R PR&7.TCP

RTVTCRSTTYR,

( 81 8> 33
AREA CODE

Authorized Representative J~~ Title Date

0
" •* o -rfl* •* Z*l

DPIVE

ra c j7^nq ^EtHSJÎ
^-7740 /^Sffl̂ r^\

/jĵ cV^PJP^vyyft

25-1460 5-89 11501 W/200 C/1200 PRINTED IN U S A. See Reverse Side for Lender's Loss Payable Endorsement Mortgagee's Copy
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EXHIBIT "A1

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 30 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE WEST 139.50 FEET OF THE SOUTH ONE-HALF OF
SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOOTH 76.66 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OF SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 FEET OF
LOT 7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT NORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 89 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25.00 FEET OF THE FOLLOWING DESCRIBED LAND:

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY' 7 FEET THEREOF.

90- 204897
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EXHIBIT "B"

"IN THE EVENT TRUSTOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE BENEFICIARY
SELLS, AGREES TO SELL, TRANSFERS OR CONVEYS ITS INTEREST IN THE REAL PROPERTY
OR ANY PART THEREOF, OR ANY INTEREST THEREIN, BENEFICIARY MAY AT ITS OPTION,
DECLARE ALL SUMS SECURED HEREBY IMMEDIATELY DUE AND PAYABLE. CONSENT TO ONE
SUCH TRANSACTION SHALL NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE
SUCH CONSENT TO FUTURE OR SUCCESSIVE TRANSACTIONS. THE TERMS 'TRUSTOR1 AND
'BENEFICIARY' INCLUDES THEIR SUCCESSORS."

204897
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1987 JOIWT CONSOLIDATED TAX BILL
CITIES, COUWTY, SCHOOLS AND ALL OTHER TAXING AGENCIES IN LO

SECURED PROPERTY TAX FOR FISCAL YEAR JULY 1, 19

SANDRA M. DAVIS, TREASURER AMD TAX COLLECTOR
Z2S N. HILL ST. LOS ANGELES, CA. «0012

OWNER OF RECORD AS OF MARCH 1, 1989
SAHE AS BELOW

7351 035 023
TRICO INDUSTRIES INC
P 0 BOX 2909
HUNTINGTON PARK CA 90355

-p-pic-, IQCUICKJ .-ji. OP "Fo=rPi» CESCWTION
19706 NORMANDIE AVE TORRANCE C
*TR = 467H<LOT COM AT NE COR OF LOT 6 TH
W ON N LINE OF SD LOT 160.3 FT TH S
COMPLETE DESCRIPTION IN ASSESSOR RECORDS
LOT 7

MAILING ADDRESS CHANGE FORM
••vou1 ,V.*IIIKIC- »r;jpt55 '5 ri-F-p'Mr -POM THE ̂ ecvt r u •* THE

FO'ESOV IHISfOt.'t 9f 1ACH *>O PFr'JEN .VIIH lOL'P Pi I'MES"

7351 035 023 TRICO IN

'•"" TRICO INDUSTRIES INC

S ANGELES CQUHTf **•*
19 TO JUNE 30, 1990

. .. , . _
v
-ii S-q K'. Mir ^nnVi *°ar Ff".rl

AT FUU VALUE EXC?PI ASOIMEHA'ISf P&OVIPED V 1 AW

Ij"^-'r"' ' T "••-"" r~
1 3.67320 . , _ 5673.20

THT"ll72ZIil' ". .- _. __' 17.92 76 ~'.'."
5^5.372 _.. 5.2JU7Z

J _ . ._. _
' • . _L .. _L7_7.0_3-9.2_I

!
WEI IAXABLC VAIUE 1770392

12-10-B9 '-"04-10-90
12664 .07 7236 ,40

DETAIL OF TAXES DUE RATE

GENERAL TAX L E V Y
ALL AGENCIES

VOTED INDEBTEDNESS
COUNTY ; O O Z 2
UNIFIED SCHOOLS '0109
FLOOD CONTROL 10069
METRO WATER DIST ;01Z1

DIRECT ASSESSMENTS
CO LIGHTING DIST **
FLOOD CONTROL **
CONS SEWER HA INT **
MOSQUITO ABATE **
SAN DISTRICT 8 4«

1

•ass?
J o 9 n fl (i

- -

AMOUNT

17703

42 39
58 194
44 86
00. 214

92.
1466 •

57
1

1
i

—

92

69
00
17
22

50

50
99
00

-4—-

. f .

.1 }

. _ _ _ _ . , . _ . . _ . _
FOR INFORMATICIN ON ASSESSMENTS KITH
ASTERISKS - SEE ITEM 1O ON REVERSE SIDE

I SEE REVERSE SIDE FOR
IMPOBTAMT TAXPAYER INFORMATION

'ToS ANGELES COUNTY TAX COLLECTOR

[THERE HILL BE A 510.00 SERVICE CHARGT FOR ANY CHECK RETURNED BY THE BANK.
[ VS "I-.. IJre:c ro?"'T-. ''^f v<!*~ 'rCOcD' VCftf C*S.C" IED C"XM- 'OL1' 3fCEIr"

_1990,0

GENERAL TAX RATE - 1.0000005!

o

o
o
Ct)
en
o



RECORDING REQUESTED "Y

Stewart Title

AND WHEN RECORDED MAIL TO

Street
Addr«is

City &
State L_ J

204897

RECORDED IN OFFICIAL RECORDS
RECORDER'S OFFICE

LOS ANGELES COUNTY
M|N CALIFORNIA

1. PAST H A.M. FEB 6 1990

SPACE ABOVE THIS LINE FOR R
SHORT FORM DEED OF TRUST AND ASSIGNMENT OF RENTS ilNDIX'IDUAL!

I <

This Deed of Trust, made this 1ST day of
UTrstt T.'lAj , A MARRJEL! HAH AS HJ b

, betweenF E B R U A R Y . 1990
'IjB AND SEPAKATrJ PKUPEKTY

, herein called Trustor,
whose address is 19706 . NORMANDIE A V E . , TORRANCE, CA

(number and street) (eity) dote) (up)
Commerce Enterprises, Inc., a California corporation, herein called Trustee, and

TRICO INDUSTRIES, I N C . , A CALIFORNIA CORPORATION _ hcrdn caned Beneficiary.

Witnessed: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to TRUSTEE IN TRUST, WITH POWER OF SALE,
that property in LOS ANGELES County, California, described as-

LEGAL DESCRIPTION ATTACHED HERETO AS E X H I B I T "A" AND MADE A PART HEREOF

ADDITIONAL PROVISIONS TO THT E DEED OF TRUST ATTACHED HERETO AS EXHIBIT "B"
AND MADE A PART HEREOF.

TOGETHER WITH the rents, issues ind profits thereof, SUBJECT, HOWEVER, to the right, power and authority given to and
conferred Lpon Beneficiary- by paragraph (10) of the provisions incorporated herein by reference to collect and apply such rents,
issues and profits.
For the Purpose of Securing: 1 Performance of each agreement of Trustor incorporated by reference or contained herein 2 Pay-
ment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or renewal thereof, in the
principal sum of Si, 370 , OOP . 00 executed by Trustor in favor of Beneficiary or order 3. Payment of sucn further sums as
the then record owner of said property hereafter may borrow from Beneficiary, when evidenced by another note (or notes)
reciting it is so secured.
To Protect the Security of This Deed of Trust, Trustor Agrees: By the execution and delivery of this Deed of Trust and the note
secured hereby, that provisions (1) to (14), inclusive, of the fictitious deed of trust recorded in Santa Barbara County and Sonoma
County October 18, 1961, and in all other counties October 23, 1961, in the book and at the page of Official Records in the
office of the county recorder of the county where said property is located, noted below opposite trie name of such county, vu

COUNTY
Alameda
Alpine
Amador
Butte
Calaveras
Colusa
Contra Costa
Dal Norte
£1 Dorado
Fresno
Glenn
Humboldt
Imperial
Inyo
Kern

BOOK
435

1
104

1145
145
296

3978
78

568
4626

422
657

1091
147

3427

PAGE
684
250
348

1
152
617

47
414
456
572
184
527
501
598

60

COUNTY
Kings
Lake
Lassan
Los Angeles
Madara
Mann
Maripoia
Mendoemo
Marced
Modoc
Mono
Monterey
Napa
Nevada
Orange

BOOK
792
362
171

T2055
810

1503
77

579
1547

184
52

2194
639
305

5889

PAGE
833
39

471
899
170
339
292
530
S38
851
429
538
86

320
611

BOOK
895
151

3005
4331

271

COUNTY
Placer
Plumas
Riverside
Sacramento
San Banito
San Bernardino 5567
San Francisco A332
San Joaquin 2470
San LutlOtailpo 11S1
San Matao 4078
Santa Barbara 1878
Santa Clara 5336
Santa Cruz 1431
Shasta 684

PAGE
301

5
523

62
383

61
905
311
12

420
860
341
494
528

COUNTY
Sierra
Siskiyou
Solano
Sonoma
Stanislaus
Sutter
Tahama
Trinity
Tulara
Tuolumna
Ventura
Yolo
Yuba

BOOK
29

468
1105
1851
1715

572
401
93

2294
135

2062
653
334

PAGE
335
181
182
689
456
297
289
366
275
47

386
245
186

San Diego Scries 2 BOOK 1961, Page 183887

(whii/n piovisions, identical in all counties, ore pr-.nced on the reverse hereof) hereby are adopted and incorporated herein and
made a part hereof as fully as though set forth Herein at length,; that he will observe and perform said provisions, and that the
references to propert), ooligations, and panics in said provisions shall be construed to refer to the property, obligations, and
parties set forth in this Deed of Trust

The undersigned TrUstor requests that a copy of any Notice of Default and of any Notice of Sale hcrcunder be mailed to him
ar his address hereinbefore set forth

SI VTFOF C A L I F O R N I A
LOUl-m OF £o 3
on f^L-fc .ĝ .
me, the undersigned, J Notar
personally appeared /c 7<

Signature of Trustor
— . -i r <

ss.
before

Public in and for said State,
TSA I

personally known to me or proved to me on [he basis.of sat
isfactory evidence to be the person ___ whuv: name _ / *T
subscribed to the within instrument ,ind at.knuwlcdgeo
that rH*L executed the simc
WlTNt.SS mv lund and off ic ia l 1 sea!

Signature

OPPICIA^ SEAL

WILLIE T MHITAKER 8
JNOTARV PUBLIC CALIFORNIA*

LOS ANGELES COUNTY |
MY COM. EXP. APR. 27,1990}

a tcr ufTicia! notarial stall
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-DO NOT RECORD-
Th* following ll a capr of provl.lom (i. a (14], Inclutlv*, of th* flellKout aWd of trvtt, roeortW -och oowrty bi CaflrornJa, m

going D~d ef Tru.l and inCorporah>d by r*f.r.nc. In .old D*ed of Tru»l M b-mO a perl rhara*f a. If eof forth al Ungttt

To Protect the Security of This Deed of Trust, Trustor Agrees:
(11 To ke.P UU

material* (urmtned th*r*f,
or permit we.te
do air

•operiy In good condition and repa.rj not to romove or demollth anr building thereon ( to oompWte or mtoro prom pi h/ and *? V°°4
any building which may b. contlructed, damaood or d..h-oy*d rhemon and la par whon due oil dalms far labor ueriomd and

I to comply with all lawt affecting ta<d property or requ.ring any alteration, or improv.rn.nli to bo mod. ihorooni I
irmit we.te thereof; not lo commit, tuff.r or permit any act upon laid properly m violation of low; to culhvaM. Irrigate, fortlllao, fumigate, prwre* and
II oth.r art, which from Ih* character or «. of ,o,d property may bo rU-enably r—.iory. th. .poc.fi. .numeration, herein ^ ..dwdlng ih. g~~ol

(21 Td provide, maintain and deliver to Beneficiary fire miurane* tati.foctory to and with loll parabU lo ftorwnclarv. Tn. amount ealUcted wn*W arrf
fir. or other inturane. policy may b* applied by Beneficiary upon indebt.dn.it -cured hereby and m i«ch ardor « bnonclarv mar dotermln., or •*•£"•"
of Bener.c.ory the eniir. amount 10 collected or any porl thereof may be rel.aud lo Truitar. Such application or r*l.a»* thall Ml euro or wai«» anr dafoult
or nolic* of default her.under or Invalidate any ad don* punuanl ta iuch none*. . _ .

(3) To appear in ond delmd any action or procoeding purporting to off*«t ih* teeunry hereof or ih* right! or powvn of •.nafldarv or Trutteot and
lo par all coil, and ••pentei. Including coil .af nvidenc* of Illfe and attorney'. Fee. in o reatonabl* turn. In anr •«*« action or proceeding In which lemon,
ciary or Trwiloo may appear, and in an* tuit brought by oenefieiary lo (areclot* Ihii D—d. ,

(*} To pay, of lead ten doyl before delinquency oil tax*, and amnm.nti affecting ia.d property. Including aiMUmonri an appurtenant water itedr.)
wh*n diw, all Incvmbraneei. charg.. and lien., with Intoroit. on laid properly or any part ihomof, which appear la b* prior or tuporler harotai all «o»t».
fe*. and expeni*i of thu Trwtl

Should Truitor tail to make any payment or lo do any act at heroin provided, then Beneficiary or Truite*, but without obligation to to da and without
nolle* lo or demand upon Tru.iar and without releoiino Truilor from any obligation hereof, mayt make or do Iho lam. In luch mannor and lo iueh OMt.nl
01 either may deem nee.i,ory to prated th* tecurity hereof, Beneficiary or Truitee being authorned la enter wpon laid property for iwch pur pee* I j appear
m and defend ony oelion or proceeding purporting to affect the lecurrty hereof or Ihe rightl or powart of Beneficiary or Truite*, pay. purchase, cantetl or
campram(M any incumbranc*. charge or Iwn which in th* judgm.nl of either appeari la b* prior or iup*nor h*r*lo| and* tn .x.rcitlng any iueh pawort,
pay necetiary eapontet employ eouniel and pay hn reasonable fee.

(3) To pay immediately and without demand all tumi ID expended by Beneficiary or Truit**, with Inter*.! from date af axpondllur* at tho amount
allowed by law in effect at the date hereof, and lo pay for any tlalem.nl provided for by law in effect at Iho date henof regarding th* obligation «e-
cured hereby any amount demanded by Ih. B*neliclary not lo e«re*d Ihe ma.imum allowed by low at th. tim* when taid llatom.nl li demanded

(6] Thai any award of damage, in connection with any condemnation lor public U*e of or miury to tatd property or any part thereof ll her.br a*-
llgned and ihall be paid to B*n*r.ciary who may appty or rol.a*. lueh money. rec*i*.d by him in th. tarn* monrwr and with th. MM*. *ff*«t a* above, pro.
v.d*d for di.pa.illon af proceed! of fir. or other migrant.

(7) Thai by ocnpling paym.nl of ony .um u cured hereby after Hi due dot*. Beneficiary dooi not wal«a hit right ollhor ta require prompt pairmonl
when duw rf all other mini 10 »cured or ta declare default for lailur* to to par

(8) That al any lime or from lime lo lime, without liability therefor and wuhour notice, upon written r»qu*il af Beneficiary and presentation of thlt
Deed and laid note far endowment, and without affecting ih* pcr.onal liability oF any porian far paym*nl of In* Ind.btodn.tl M Cured h»r*by, Trwetea m*-yi
re convey ony part of laid property conicnl lo the making of any map or plot thereof; ,ain in granting any oatam.nl Ihoroan; or join In any .«teniler>
agreemenl or any agreement tubordmating ih* lirn or charge hereof

(9) That upon written requeil of Beneficiary Haling (hot all lumt •• cured hereby ha«o b**n paid, and wpon turrendW af (hit Oood and told not* ta
Trutive for cancellation and retention and upon payment of ill feet, Truitr* iholl re convey, without warronty, the pro perry thon held horounder Th* rvcitali
In lueh reconveyance ef any mettcri or fact, ihall b* canclutiv* proof ef tr» Iruthfulrwj.t iheroaf. Tho grant** in tueh r* convey one* may b* doeorlbad ai
"ih* p*rton or perioni legally enhlled lher*te " Five yean offer i nuance ef .uch full reconveyance, Truite* may detlroy taid note and thlt Dood (unleu
directed in iuch requeit to retain them)

[10] Thai 01 additional wcurity. Trutlor hereby give, to and confer, upon Ben* fie lory the- right, power and authority, during th* continuance of the**
Truili, la eallecl lh« r*nii, niuei ond profit* of ia<d property, retervmg unto Truitor the right, prior lo ony default by Truitar In payment of any Indobtad-
nen trctrred birtbr or in, per fo/m ante of any ogr**m*nl he re under, to collerr and retain iuch renti, Itiwot and profilt ai rh*y bocom* duo and payobt*.
Upon any uch defaull, Beneficiary may at any tim* without no tic*, *ilh*r in per ion. by agent, or br a r*e»lv*r ta bo appointed by a court, and without
regard to (he adequacy af any tecurily for Iho indeblednett h*r*by lecured. tnlcr upon and lake paiMinon af laid properry or any part th*r*o/. In Ml
own nam* iu* for or alherwi.* collect iuch rent,, IMU«I and profili, including lhate pa.t due and unpaid, and apply Ih. tam«f l*n mill ond ••ponoei of
operation and collection, including r*aionabl* aMorn*y'i (eei, upon any mdebtedne.i wcured hereby, and In tuch ard*r at B*n*fieiary mar d* term in*. Tho
•nlermg upon ond taking poiMinon of .aid property, the collection of .uch tenti, n.u*t and profilt and Iho application thoraaf ai aforatoid, thall not cwr.
or waive any default or no tin of defaull h.r.under or invalidate any act dan* pur.uanl la .uch notiot

t i l ) That upon default by Truitor in payment af ony indobiedn*.. »cured hereby or in performance of any agr**m*nt h*rounder, bnoAclarf mar
dicier* all lumi tecured hereby immediately due and payable by delivery to Tru.tee af written declaration of defaull and demand far ial* and af written
nohc* of default and of (lection lo caute to b* lold laid property, which notice Truite* .halt caui* ta b* filed far record. Beneficiary alia ihall d*po«ll
with Truile* Ihu Deed, .aid not* ond all documentt evidencing expenditure* t*cur*d h*r*by.

After Ih* lapie of iuch time ai may Ihen b* required by lew following Ih* retardation af laid nolle, of default, and nolle* of tal* having boon given
ai Ihen required by law, Truite*, without dim and on Trutier. ihall t*H laid property al the tim* and plac. find by It In laid notice of late, .llhor at o
whole Or m tvparate parecli, and in iuch order at il may determine, al public auction to th* high.il bidd.r for cath in lawful money of tho United Slotet,
payabU at tim* ef tale Truite* may patlpon* .ol* of all or any portion of laid properly by public announcement al tuth tim* and plac* af tat*, ond from
tim* lo lime Ihereafler may poll pan* iuch tale by public onnouncimenl el ih* lime fuied by th* preceding paitpon*m*nl. Truth** thall oollvvr la ewch pur*
chaior iti d**d conveying the property 19 laid, but without ony covenant or warranty, ••pr*t. or implied The recitalt In luch deod of anir mattert or facnj
ihall fa* conclutiT* proof of th* truihfulnen in*reof Any peripn, including Trutlor. Truttoe, or Beneficiary at hereinafter defined, mar purcnoM al iuch lot*.

After deducting all coili, fe«i and eMpenMt of Truitee and af thu Truil, Including ceil af evidence of nil* in connection with tal*. Trutteo ehall
apply Ih* prace*di of idle lo payment of: all lumi expended under th* termt hereof, not th*n repaid, with accrued intentit ot Ih* amount allowed br law
m effect al Ihe date her* of j all til her tumi then vt cured hereby, ond th* remainder. If any. la ih* penan or poriont tegallr entitled thereto.

( t Z f ienefieiary, or any jucceuor in own*r.hip of any ind*bl*dn*.t t*cur*d hereby, may from lim. lo lime, br Inttrwmont In writing, iubi*4ute a
lucce.ier or luccenori to any Truile. named herein er acting hr re under, which miirumenf, executed by lha Beneficiary end duly acknowledged and recorded
In th* office of Ihe recorder of Ih* county er eountiei where laid property n uluated, .hall b* conclutlv* proof of proper lubtlllulfon of iuch lucaoMar
Truite* or Truiteei. who ihall, without canveyanc* from the Trutlee pr*d*ot»or, tucnvd lo all III till*, oitate, right,, pawan and dull*i Said lnirrum.nl
mutl contain the nom* of th* original Truiiar, Truitee ond Beneficiary h.r*und*r, Ih* book and pago wh*ro Ihu Do*d ll rocordod and Ih* nama and addroH
of Ih* new Truite*

(13] lhal ihu D**d apph*i to, inuret to Ih* benefit of, and blndi all parti*, hereto, their h*ln, tegat**t, devlto*.. ad mini lira Ion, *»*cwtori, tucoi*.
ion and antgni Th* term Beneficiary thai! mean ih* owner and holder. Including pUdgoot, ef ih* nel. M cured hor.br, wholhar or not named ai o*n*n clary
herein. In ihu Deed, whenever Ih. context lo require., th* maiculin* gender include! Ih* feminin* and/or neuter, and lha tlngular nurrfber Include* tn*
plural.

" " That Truite* acceptt ihli Tru.l when ihli Deed, duly *»«cuted and acknowledged. It mad* a public record a* provided br law Trutteo It not .- • • . ' ' . _ . . . . * - , j,no „, ^^ Tn - - 'obligated to notify any party hereto af pending tale i
ihall bo a party union brought by Truile*.

, uy execu an a t n o w . g . . t ma*
nder any other D»ed of Truil or of any action or proeoodm

-
Trvtlar. Bonofidary or Trwttea

-DO NOT RECORD-

REQUEST FOR FULL RECONVEYANCE
To be used only when note has been paid.

COlftERCE ENTERPRISES, INC., TRUSTEE: DatedTo
The undersigned is the legal owner and holder of all indebtedness secured by the within Deed of

Trust. All sums secured by said Deed of Trust have been fully paid and satisfied; and you are hereby
requested and directed, on payment to you of any sums owing to you under the terms of said Deed of
Trust, to cancel all evidences of indebtedness, secured by said Deed of Trust, delivered to you herewith
together with said Deed of Trust, and to reconvey, without warranty, to the parties designated by the
terms of said Deed of Trust, the estate now held by you under the same.

MAIL RECONVEYANCE TO.

By

By
Do not lose or destroy this Deed ot Trust OR THE NOTE which It secures Both must

be delivered to th* Trustee lor cancellation before reconveyance will be made.
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Oico
INDUSTRIES, INC. P,O. Box 2909 • 3CVTO Cost Slauson AVWHH*, Hunlitxjlon ftsrt<, Colilc'xnia 90256

(?13) NJ6-WCX) • Ttrftix-663-157/1 • FAX (?13) 666-8606/6809

February 6, 1990

Mary LaBlanc
COMMERCE ESCROW
1545 Wilshire
Suite 600
Los Angeles, CA 90017

Pear Mary,

Ref.; Escrow Number 89-10731

You are hereby authorized and instructed to wire-transfer or deposit, to
the account of Trico Industries, Inc., the amount of $298,267.25, all funds
accruing to our account pertaining to the above referenced.

Please wire-transfer to:

Union Bank
2430 S. Hawthorne Blvd.,
Torrance, CA 90503
ABA I: 122000496
A/c #: 25065-2546

Thank you for your assistance in this matter.

Yours truly,
TRICO INDUSTRIES, INC.

Bill Selvlg (/ Gary Bfookshire
Executive Vice President CFO/Controller

GB:nt

(GB121)
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FREEMAN R. BRANT ( I9OB- I9B7)

ROGER C. PETTITT

BRANT & PETTITT
ATTORNEYS AT LAW

GE6 WIL5HIRC BOULEVARD, SUITE *IO

LOS ANGELES, CALIFORNIA 9OOI7

1213) 624-72O!

r»K NO (SI3! 62»-7Z°3

OF COUN SEL

R I C H A R D C. HENDERSON

February 5, 1990

VIA MESSENGER

Commerce Escrow Company
1545 Wilshire Boulevard, Suite 600
Los Angeles, California 90017

Attention: Mary LeBlanc/J. B.

Re: Trico Industries, Inc. - Peter Tsai Escrow No.
89-10731.

Ladies and Gentlemen:

On behalf of Trico Industries, Inc., we hand you herewith the
following:

1. Amended Escrow Instructions executed on behalf of our
client as Seller.

2. Commission Order executed on behalf of our client as
Seller in favor its only listing and authorized broker in this
transaction, The Seeley Company, from which all reference to
Crown Associates has been deleted.

3. Original Promissory Note executed by Trico Industries
in favor of The Seeley Company in the sum of $46,000.00 in
accordance with the Broker's Commission Order.

4. FAX copy of Commission Order bearing the signature of
Ralph Zeller on behalf of The Seeley Company confirming the
Commission Order as modified.

5. Approved copy of Peter Tsai Trust Deed Note.
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Commerce Escrow Company
February 5, 1990
Page 2

6. Approved copy of Peter Tsai Deed of Trust and Assign-
ment of Rents.

7. Certified copy of resolutions adopted by Board of
Directors of Trico Industries, Inc. as certified by W. D.
Wagner, President and Chief Executive Officer.

8. Delegation of Authority of Trico Industries, Inc.
duly executed by C. M. Pigott as Chairman and certified by
B. N. Holliday, Assistant Secretary, attached to which is a
photocopy of the By-Laws of Trico Industries, Inc. as currently
in effect. See Section 6 on page 4 of these By-Laws.

Please promptly advise me if you require any further informa-
tion or documents from or on behalf of Trico Industries, Inc.
as Seller in your above referenced Escrow to consummate the
closing of this transaction. Please confirm to me by phone
tomorrow the closing of the transaction on that date (or on the
closing date as soon as you are able to do so) so that my
client can make arrangements for transfer of the net funds
accruing to its account at close of escrow.

Many thanks for your patience and help in this matter.

Cordi

RCP:ml

Enclosure

cc: Mr. David M. Gurewitz
Gurewitz & Lieb, Attorneys at Law
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TO : COMMERCE ESCROW COMPANY
1545 Wilshlre Blvd., Suite 600, Los Angeles, California 90017

(213) 484-0855

ESCROW NO.: 89-10731
DATE: FEBRUARY 1, 1990
ESCROW OFFICER: MARY LE BLANC/JB

AMENDMENT TO ESCROW

THE ABOVE REFERENCED ESCROW INSTRUCTIONS IS AMENDED IN THE FOLLOWING
PARTICULARS ONLY:

BUYER HANDS YOU HEREWITH 550,000.00
BUYER WILL DEPOSIT ONE (1) BUSINESS DAY PRIOR TO
CLOSE OF ESCROW IN THE FORM OF A CASHIER'S CHECK
DRAWN ON LOCAL CALIFORNIA BANK, OR BY WIRE TRANSFER 300,000.00

BUYER TO EXECUTE A NEW FIRST TRUST DEED SECURING
ONE NOTE IN FAVOR OF SELLER 1,370,000.00

FOR THE TOTAL CONSIDERATION OF
$1,720,000.00

1. BUYER TO EXECUTE A NOTE SECURED BY NEW FIRST TRUST DEED IN FAVOR OF
SELLER AS TITLE IS NOW HELD, DRAWN ON YOUR FORM, PAYABLE AT PLACE DESIGNATED
BY BENEFICIARY FOR $1,370,000.00, WITH INTEREST TO ACCRUE FROM CLOSE OF
ESCROW AT THE RATE OF PRIME PLUS TWO (2) PERCENT AS PER SECURITY PACIFIC
NATIONAL BANK PUBLISHED PRIME RATE IN LOS ANGELES, CALIFORNIA, PER ANNUM,
PAYABLE INTEREST ONLY BEGINNING 30 DAYS FROM THE CLOSE OF ESCROW AND
CONTINUING UNTIL FOUR (4) MONTHS AFTER CLOSE OF ESCROW, ON WHICH DATE, THE
THEN UNPAID PRINCIPAL PLUS ANY UNPAID INTEREST ACCRUED SHALL ALL BE DUE AND
PAYABLE. NOTWITHSTANDING THAT SAID NOTE HAS BEEN SIGNED, AT CLOSE OF ESCROW,
ESCROW HOLDER IS INSTRUCTED TO INSERT/ENDORSE THE PRESIGNED NOTE AT CLOSE OF
ESCROW WITH THE APPROPRIATE DATES SHOWN ABOVE, WITHOUT FURTHER WRITTEN
INSTRUCTIONS. THE NOTE SHALL CONTAIN THE FOLLOWING RECITAL:

"PRIVILEGE IS RESERVED OF PAYING THE UNPAID PRINCIPAL BALANCE IN PART OF IN
FULL AT ANY TIME PRIOR TO THE MATURITY HEREOF WITHOUT PENALTY OR BONUS."

"THIS NOTE SHALL, AFTER ANY BREACH, CONTINUE TO BEAR INTEREST AT THE RATE
STIPULATED THEREIN."

THE NOTE AND DEED OF TRUST SHALL CONTAIN THE FOLLOWING RECITAL:

THE DEED OF TRUST WHICH SECURES THIS NOTE CONTAINS THE FOLLOWING RECITAL:

"IN THE EVENT TRUSTOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE BENEFICIARY
SELLS, AGREES TO SELL, TRANSFERS OR CONVEYS ITS INTEREST IN THE REAL PROPERTY
OR ANY PART THEREOF, OR ANY INTEREST THEREIN, BENEFICIARY MAY AT ITS OPTION,
DECLARE ALL SUMS SECURED HEREBY IMMEDIATELY DUE AND PAYABLE. CONSENT TO ONE
SUCH TRANSACTION SHALL NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE
SUCH CONSENT TO FUTURE OR SUCCESSIVE TRANSACTIONS. THE TERMS 'TRUSTOR' AND
'BENEFICIARY1 INCLUDES THEIR SUCCESSORS."

2. SELLER AND BUYER HEREBY APPROVE THE LEGAL DESCRIPTION ATTACHED HERETO AS
EXHIBIT "A" AND MADE A PART HEREOF.

3. BUYER HEREBY APPROVES ALL CONTINGENCIES WITH REFERENCE TO THE LETTER
AGREEMENT DATED SEPTEMBER 29, 1989 AND ANY AND ALL AMENDMENT THERETO.

4. THE AMOUNT OF TAXES TO BE USED FOR PRORATION PURPOSES SHALL BE
$6,975.11. ESCROW HOLDER IS AUTHORIZED AND INSTRUCTED TO CREDIT THE SELLER
AND DEBIT THE BUYER $19.37 PER DAY FROM THE CLOSE OF ESCROW TO 7-1-90.

PAGE ONE
PLEASE INITIAL
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TO : COMMERCE ESCROW COMPANY
1545 Wilshire Blvd., Suite 600, Los Angeles, California 90017

(213) 484-0855

ESCROW NO.: 89-10731
DATE: FEBRUARY 1, 1990
ESCROW OFFICER: MARY LE BLANC/JB

5. BUYER VESTING IS HEREBY AMENDED AS FOLLOWS:

PETER TSAI, A MARRIED MAN AS HIS SOLE AND SEPARATE PROPERTY.

6. ESCROW HOLDER IS AUTHORIZED AND INSTRUCTED TO DEBIT BUYER AND CREDIT
SELLER $8,600.00 WITH REFERENCE TO MONIES PREPAID TO DOMINGUEZ WATER
CORPORATION BY SELLER IN CONNECTION WITH THE COMFORT LETTER AGREEMENT.

7. ESCROW HOLDER IS NOT TO BE CONCERNED WITH THE PAYMENT OF THE PREMIUM FOR
FIRE INSURANCE DUE TO THE FACT THAT THE BUYER WILL PAY THE INSURANCE PREMIUM
DIRECT TO THE INSURANCE AGENT. ESCROW HOLDER IS RELEASED AND RELIEVED FROM
ANY AND ALL LIABILITY AND/OR RESPONSIBILITY IN CONNECTION WITH SAME.

8. BUYER HEREBY APPROVES ITEMS 5, 7, 8, 10, 11, 14 AND 15 OF THE AMENDED
PRELIMINARY TITLE REPORT DATED 12-11-89, ISSUED BY STEWART TITLE, TO SHOW ON
THE A.L.T.A. EXTENDED POLICY OF TITLE INSURACE.

* 9.
ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME.

TRICO INDUSTRIES, INC.

BY:
vi. D. WAGNER, PRESIDENT AlsJ CEO

BY:_
GARY L.yBROOKSHIRE, CONTROLLER AND CFO

BUYER

PETEB TSAI

** 9. Escrowholder is instructed to record Easement Agreement dated December 21, 1989
as executed by Buyer and Seller. Escrowholder shall have no liability for the form
or content of this document.

10. Deliver Seller's $45,000.00 promissory note: as handed to you herewith by Seller to
The Seeley Company per broker's Cocoission Instructions signed by Seller and Brokers.
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EXHIBIT "A"

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 30 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE WEST 139.50 FEET OF THE SOUTH ONE-HALF OF
•SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOOTH 76.66 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OF SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 FEET OF
LOT 7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT NORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 89 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25.00 FEET OF THE FOLLOWING DESCRIBED LAND:

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY 7 FEET THEREOF.
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CERTIFIED COPY OF RESOLUTIONS
ADOPTED BY BOARD OF DIRECTORS OF

TRICO INDUSTRIES, INC., a California Corporation

"RESOLVED THAT, the Letter Agreement dated September 29,

1989, executed by PETER TSAI for the purchase of the real

property particularly described therein and located at 19706

South Normandie Avenue, Torrance, California, be and the same

is hereby approved and that any of the following named

officers, either alone or with any other officer of the corpo-

ration, be and he is hereby authorized and directed to execute

and deliver said Letter Agreement and each and all of the

instruments and documents described and/or referred to therein

and to execute and deliver any and all other agreements,

including but not limited to Escrow Instructions and Amendments

thereto and to take such other action and do such other things

in the name on behalf of this corporation as such officers

shall determine to be necessary or proper and lawful to

complete and consummate the sale and transfer of said real

property on such terms, provisions and conditions as shall be

approved by such officer, such determination and/or approval to

be conclusively evidenced by execution and delivery of such

instruments and documents and the taking of such other action

and doing of such other things by such officer.

W. D. WAGNER

W. N. SELVIG

R. L. LITSCHI

President and Chief
Executive Officer

Executive Vice President

Vice President and Secretary"

-1-
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CERTIFICATION

I hereby certify that I am now and have been at all times

herein mentioned the duly elected President and Chief Executive

Officer of Trico Industries, Inc., a California corporation,

and that I am authorized to make this certification; that the

foregoing resolution was duly adopted by the Board of Directors

of Trico Industries, Inc. on or about October 1, 1989 at a

meeting thereof regularly held and that the same is in full

force and effect at the date hereof.

IN WITNESS WHEREOF, I have executed this certification on

February 5, 1990 at Huntington Park, California.

W. D. WAGNER, President and
Chief Executive Officer,
Trico Industries, Inc.

-2-
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AND WHEN RECORDED MAIL TO

SPACE ABOVE THIS LINE FOR RECORDER'S USE-
SHORT FORM DEED OF TRUST AND ASSIGNMENT OF RENTS (INDIVIDUAL)

This Deed of Trust, made this 1ST day of F E B R U A R Y , 1990 .between
PETER TSAI, A MARRIED MAN AS HIS SOLE AND SEPARATE PROPERTY

, herein called Trustor,
whose address is 19706 . NORMANDIE AVE. , TORRANCE, CA

(number ud met) (city; (ran) (up)
Commerce Enterprises, Inc., a California corporation, herein called Trustee, and

TRICO INDUSTRIES, INC. , A CALIFORNIA CORPORATION , herein called Beneficiary,

Witnesseth: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to TRUSTEE IN TRUST, WITH POWER OF SALE,
that property in LOS ANGELES County, California, described as:

LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT "A" AND MADE A PART HEREOF

ADDITIONAL PROVISIONS TO THT E DEED OF TRUST ATTACHED HERETO AS EXHIBIT "B"
AND MADE A PART HEREOF.

TOGETHER WITH the rents, issues and profits thereof, SUBJECT, HOWEVER, to the njht, power ind authority given to »nd
conferred upon Beneficiary by paragraph (10) of the provisions incorporated herein by reference to collect and apply such rents,
issues and profits.
For the Purpose of Securing! 1. Performance of each agreement of Trustor incorporated by reference or contained herein. 2. Pay-
ment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or renewal thereof, in the
principal sum of II, 370 ,000 .00 executed by Trustor in favor of Beneficiary or order. 3. Payment of such further sums as
the then record owner of said property hereafter may borrow from Beneficiary, when evidenced by another note (or notes)
reciting it is so secured.
To Protect the Security of ThU Deed of Trust, Traitor Agrees: By the execution and delivery of this Deed of Trust and [he note
secured hereby, that provisions (1) to (14), inclusive, of the fictitious deed of trust recorded in Santa Barbara County and Sonoma
County October 18, 1961, and in all other counties October 23, 1961, in the book and at the page of Official Records in the
office of the county recorder of the county where said property is located, noted below opposite the name of such county, viz

COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE
Kin* 792 833 Plaear 895 301 Siarra 29 335
Laka 382 39 Plum- 151 5 Siakiyou 488 181

171 471 Rinmda 3005 523 Sol.no 1105 182
T20S5 899 Sacramanto 4331 62 Sonoma 1851 689

810 170 San Banna 271 383 Sunialaui 1715 456
1508 339 San Barnardino 5567 61 Sunar 572 297

77 292 San Franeiaoo A332 905 Tahama 401 289
579 530 San Joanuin 2470 311 Trinity 93 366

1547 538 San Lun Obn*o 1151 12 Tulara 2294 275
184 851 San Matao 4078 420 Tuolumna 135 47
52 429 Santa Barbara 1878 860 Vannira 2062 386

2194 531 Santa Clara 5336 341 Yolo 653 246
639 86 Santa Cruz 1431 494 Yuba 334 486

Nanda 305 320 Shana 664 528
Oranoa 5M9 611 S*n Dlaoo Sar« 2 Book 1961. Pxa 183887

(which provisions, identical in all counties, are printed on the reverse hereof) hereby are adopted and incorporated herein and
made a part hereof as ful ly as though set forth herein at length, that he will observe and perform said provisions, and chat the
references to property, obligations, and parties in said provisions shall be construed to refer to the property, obligations, and
parties set fortn in this Deed of Trust

The undersigned Trustor requests that a copy of any Notice of Default and of any Notice of Sale hcrcundcr be mailed to him
it his address hereinbefore set forth.

COUNTY
Alamada
Alpina
Amador
Bum
Calami

Colua
Contra Costa
DalNorta
El Dorado
Fratno
Gl.nn
Humboldt
Irnparial
Iriyo
K«rn

BOOK
435

1
104

1145
145
296

3978
78

sea
4826

422
657

1091
147

3427

PAGE
684
250
348

1
152
617
47

414
456
572
184
527
501
598
60

Mann
Maripon

Marcad
Modoc
Mono
Montarvy

SS.
STATF OF CALIFORNIA
C O U N T Y OF
On ______^^^^^^^_________ before
me. the undersigned, a Notary Public in and for said State,
personally appeared _^^^^^^^_____________

Signature of Trustor

PETER TSAI

personally known to me or proved to me on the basis ot sat
isfactorv evidence to be the person whusc name __^_^_
subscribed to the within instrument and acknowledged
that executed the same
W1TNFSS mv hand jnd utf icul seal

APPROVED TRICO INDUSTRIES, INC.

Signature
By.

V. J^ KSGNER JPRESlDENr & CEO

Y. BRDOKSHIKE, CFO cVConrollei
(This area for official notarial seal)

Driu-r S,, nr Liun
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EXHIBIT "A"

ALL OF THOSE PORTIONS OF LOTS 6 AND 7 OF TRACT NO. 4671, AS PER
MAP RECORDED IN BOOK 56, PAGE 3Q OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY DESCRIBED AS ALL OF SAID LOTS 6
AND 7 EXCEPT THE WEST 467.00 FEET OF THE NORTH ONE-HALF OF SAID
LOT 6 AND EXCEPT THE WEST 139.50 FEET OF THE SOUTH ONE-HALF OF
SAID LOT 6 AND EXCEPT THE EAST 10.50 FEET OF THE WEST 150.00
FEET OF THE SOOTH 76.66 FEET OF SAID LOT 6 AND EXCEPT THE SOUTH
220.00 FEET OP SAID LOT 7, ALSO EXCEPT THE WESTERLY 7.00 FEET OF
LOT 7 SAID PORTIONS OF LOTS 6 AND 7 LYING WESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THE SOUTH ONE-HALF OF
SAID LOT 6, SAID POINT BEING DISTANT NORTH 89 DEGREES 54' 45"
EAST MEASURED ALONG SAID NORTH LINE 402.38 FEET FROM THE WEST
LINE OF SAID LOTS 6 AND 7; THENCE SOUTH 00 DEGREES 04' 28" EAST
PARALLEL TO SAID WEST LINE 136.81 FEET; THENCE NORTH 89 DEGREES
54' 05" EAST PARALLEL TO THE SOUTH LINE OF SAID LOT 7 11.02
FEET; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST
LINE 141.20 FEET; THENCE SOUTH 39 DEGREES 54' 05" WEST PARALLEL
TO THE SOUTH LINE OF SAID LOT 7 31.76 FEET; THENCE SOUTH 00
DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 42.11 FEET TO A
POINT IN THE NORTH LINE OF THE SOUTH 220.00 FEET OF SAID LOT 7.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OVER THE
SOUTHERLY 25.00 FEET OF THE FOLLOWING DESCRIBED LAND:

THE SOUTH 76.66 FEET OF THE WEST 150 FEET OF LOT 6 OF TRACT NO.
4671, IN THE CITY OF LOS ANGELES, AS PER MAP RECORDED IN BOOK 56
PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPT THE WESTERLY 7 FEET THEREOF.

APPROVED TRICO INDUSTRIES, INC.

tx," President," President & CEO

y CONTROLLER

PACCAR 00362



EXHIBIT "B"

"IN THE EVENT TRUSTOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE BENEFICIARY
SELLS, AGREES TO SELL, TRANSFERS OR CONVEYS ITS INTEREST IN THE REAL PROPERTY
OR ANY PART THEREOF, OR ANY INTEREST THEREIN, BENEFICIARY MAY AT ITS OPTION,
DECLARE ALL SUMS SECURED HEREBY IMMEDIATELY DUE AND PAYABLE. CONSENT TO ONE
SUCH TRANSACTION SHALL NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE
SUCH CONSENT TO FUTURE OR SUCCESSIVE TRANSACTIONS. THE TERMS 'TRUSTOR1 AND
'BENEFICIARY' INCLUDES THEIR SUCCESSORS."

APPROVED TRICO INDUSTRIES, INC.

By
CEO

rGARY L.'ERQOKSHIEE, CFO &CONIRDLIZ

PACCAR 00363



DO NOT DESTROY THIS ORIGINAL NOTE: When paid, said original note, together with the Deed of Truit
securing same, mult be surrefSred to Trustee for cancellation and retention Ltfore reconveyance will be made

c, 1,370,000.00

NOTE SECURED BY DEED OF TRUST
(STRAIGHT NOTE) .

LOS ANGELES , California, FF.BP.nAPV ,1 loan
after date, for value received, I/we promise to pay to

TRICO INDUSTRIES, INC., A CALIFORNIA CORPORATION
_, or order

at SUCH PLACE AS PAYEE HAY DESIGNATE
the sum pf ONE MILLION THREE HUNDRED SEVENTY THOUSAND AND 00/inQ nni I APS
with interest on the unpaid principal amount from _
_______.per cent per annum, interest payabtet
CALENDAR MONTH, BEGINNING ONTHE

, at the rate of
ONLY OR MORE ON THE SAMF. HAY OF F.ArH

DAY OF 1 9 AND
CONTINUING UNTIL AT WHICH TIME THE FNTTP.F. REMATNTNr.
UNPAID PRINCIPAL BALANCE PLUS ACCRUED INTEREST DUE THFPF.ON qHAT.T, AT.T.
BE DUE AND PAYABLE.
** PRIME PLUS TWO (2) PERCENT AS PER SF.fHRTTV PArTFTr MATTnMt,r.

PUBLISHED PRIME RATE IN LOS ANGELES. PAT.TFORNTA.

"PRIVILEGE IS RESERVED OF PAYING THE UNPAID PRTNCTPAT. RAT.AMPF. TN
OR IN FULL AT ANY TIME PRIOR TO THE MATURITY HEREOF MTTHOtlT PENALTY OP
BONUS."

"THIS NOTE SHALL, AFTER ANY BREACH. CONTINUE TO P.FAR TMTFRFCiT AT THF
RATE STIPULATED THEREIN."

THE DEED OF TRUST SECURING THIS NOTE CONTAINS THE FOT.T.OWTNr PErTTAT..

"IN THE EVENT TRUSTOR, WITHOUT THE PRIOR WRITTEN CQNSFNT OP THF
BENEFICIARY SELLS, AGREES TO SELL, TRANSFERS OR CONVEV.g, TTg TNTFPPCT
IN THE REAL PROPERTY OR ANY PART THEREOF. OR ANY INTEREST THF.RETNf
BENEFICIARY HAY AT ITS OPTION, DECLARE ALL SUMS SECURED HERF.HY
IMMEDIATELY DUE AND PAYABLE. rflMSFNT TO ONE SUCH TRANSArTTON SHAT.T.
NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE .qtlfH CONSENT Tn
FUTURE OR SUCCESSIVE TRANSACTIONS. THE TERMS 'TRUSTOR* AND
'BENEFICIARY' INCLUDES THEIR SUCCESSORS." ~~__~~~~~_~~I_~~~

Should default be made in payment of interest when due the whole sum. of principal and interest shall become
immediately due at the option of the holder of this note. Principal and interest payable in lawful money of the
United States. If action be instituted on this note I/we promise to pay such sum as the Court may fix as attorney's
fees. This note is secured by DEED OF TRUST to Commerce Enterprises, Inc. a California corporation,
as Trustee. THIS IS A FIRST TRUST DEED OF RECORD

PETER TSAI

THIS FORM FURNISHED BY Commerce Enterprises, Inc

DO NOT DESTROY THIS NOTE

APPROVED TRICO INDUSTRIES, INC.

i<_b, CFO and Control!
By

GARY^C. BROO
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Delegation of Authority

Trico Industries, Inc.

W. D. Wagner, President and Chief Executive Officer,

W. N. Selvig, Executive Vice President and General Manager,

and R. L. Litschi, Vice President and Secretary, respectively,

of Trico Industries, Inc., each is hereby individually authorized

to execute such documents and take such other action as may

be required to consummate sale to Peter Tsai and wife that

portion of the Company's Torrance, California manufacturing

property described as the Tsai Sale Parcel in, and pursuant

to, the Agreement of Sale dated September 19, 1989 between

Peter Tsai and wife and Trico Industries, Inc.

C. ~M^ Pigott (
Chairman

* * * * *

I, B. N. Holliday, Assistant Secretary of Trico Industries,

Inc., a California corporation, hereby certify that C. M. Pigott

is Chairman of Trico Industries, Inc., that the signature

appearing above is his signature, and that as Chairman

C. M. Pigott is authorized pursuant to the bylaws of the cor-

poration to delegate the authority set forth in the foregoing

Delegation.

B. N. Holliday
Assistant Secretary
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AdopteU

B Y L A W S

Of

Trieo Industries, Inc.

ARTICLE I

Offices

Sec. 1. The principal office of the corporation in the State

of California shall be located in the City of Huntington-Park. The

corporation may have such other offices, either within or without

the United States and the State of California, as the Board of

Directors may designate or as the business of the corporation may

require front tine to time.

ARTICLE II

Directors

Sec. 1. The business and affairs of the Company shall be

managed by a Board of Directors. The number of Directors shall b*
• *^ . v -

not. less than four (4) and not more than seven (7) as determined by

the stockholders at the annual meeting or by the Directors* Their

term of office shall be until the next annual meeting of the

stockholders following their election or until their successors

shall be duly elected and qualified. The Directors shall be

elected by the stockholders and by a plurality of the votes cast at

the annual stockholders' meeting. ~*

A majority of the Board of Directors shall elect a

Director to fill each vacancy on the Board, however created; such

-i- PACCAR 00366



«,*«.«- 10/20/88
Trico Industries, I.

Director to serve until the next annual meeting of the stockholders

and until his successor is duly elected and qualified.

ARTICLE III

Meetings of Directors

Sec. 1. The Board of Directors shall hold a regular meeting

for organization and all other business following the annual

meeting of the stockholders.

Sec. 2. Special meetings of the Board of Directors may be

called by the Chairman at any time. Meetings of the Board of

Directors shall also be called by the Secretary at any time upon

written request therefor signed by any two of the Directors filed

with him. Notice of a meeting need not be given to any director

who signs a waiver of notice, attends without protesting or

approves the minutes.

See. 3. At any Directors' meetings, a majority of the

authorized number of Directors shall constitute a quorum and-the

concurring vote of a majority of the Directors present shall be

sufficient to pass any measure*

ARTICLE IV

Stockholders* Meetings

See. 1. The annual meeting of stockholders shall be held at

such place, day and hour during each calendar year as may be

designated by the Board of Directors in the notice of annual

meeting to stockholders.

-2- PACCAR 00367
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Trico Industries,

ARTICLE V

Officers

See. 1. The officers of the Company shall be the Chairman of

the Board of Directors, a President, a Treasurer, a Secretary and

such other officers as may be provided for from time to time.

See. 2. The Chairman and President shall be elected by the

Board of Directors. The Board of Directors shall elect or the

Chairman shall appoint the Treasurer and Secretary and such other

officers and agents as may be deemed necessary who shall hold their

offices for such terms and shall exercise such powers and perform

such duties as may be prescribed by these Bylaws or as shall be

determined from time to time by the Board of Directors or by the

Chairman.

Sec. 3. The Chairman may call all stockholders' or Directors'

meetings to order and may preside thereat. He shall have such

other powers as the Board of Directors may from time to time confer

upon him or as are customary to that office. Be may direct'tSe"

President, Vice President or other designee to assume such of his

powers as he may state in writing.

Sec. 4. The President shall, subject to the direction of the

Board of Directors and the Chairman, generally supervise and

control the policy and affairs of the Company. He shall have such

other powers as the Board of Directors or the Chairman may confer

upon him.

PACCAR 00368
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Trico Industries, Ir

Sec. 5. Subject to any specific assignments of duties made by

tî;;? the Board of Directors, the Treasurer, Secretary, other officers

and assistants thereto shall act under the direction of the

Chairman. The Secretary shall prepare and keep minutes of the

meetings of the stockholders and of the Directors and shall have

the general charge of the stock records of the Corporation. The

Treasurer shall have the custody of the funds of the Corporation

and keep its financial records.

Sec. 6. The Chairman and such other officers, employees or

agents of the Company as may be specifically authorized and to the

extent authorized by the Chairman in writing so to do, shall have

the right to enter into such agreements *p̂  to execute such

documents as are or become necessary in the ordinary course of the
r.
^ Company's business.

ARTICLE VI

Corporate Stock

Sec. 1. Certificates representing shares of the Corporation

shall be in such form a* the Board of Directors shall determine.

Transfer of shares shall be made only on the stock transfer books

of the Corporation. The person in whose name shares are recorded

on the books of the Corporation shall be considered the owner

thereof for all purposes by the Corporation.

-4- PACCAR 00369
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ARTICLE VII

Place of Keeping Corporate Books

Sec* 1. The Board of Directors shall designate at what place

the books of the Company shall be kept.

ARTICLE VIII

Indemnification

Sec. 1. The Company shall have all such powers to furnish,

indemnify/ pay expenses and maintain insurance for the benefit of •

Directors/ officers/ employees «pd agents as may be permissible

under the laws of California as they now exist or may hereafter be

amended.

S~.. ,. ARTICLE IX

Fiscal Year

Sec. 1» For purposes of accounting and for all other

purposes/ the fiscal and tax year of this Company shall run from

January 1st. to December 31st in each year.

PACCAR 00370



PROMISSORY NOTE

(STRAIGHT NOTE)

$46,000.00 LOS ANGELES, CALIFORNIA February 6, 1990

On or before six months after date, FOR VALUE RECEIVED, the undersigned, TRICO

INDUSTRIES, INC., a California corporation, promises to pay to THE SEELEY COMPANY, or

order, the sum of FOKIY-SIXft THOUSAND DOLLARS, with interest on the unpaid princi-
$

pal from the date hereof at the rate of prime plus 2% as per Security Pacific Nation-

al Bank published prime rate in Los Angeles, California, per annum, interest only, or

more, on the same date of each calendar month beginning on the sixth day of March,

1990 and continuing until September 6, 1990, at which time the entire remaining

unpaid principal balance, plus accrued interest due therein, shall be due and payable

in full.

The undersigned reserves the right to pre-pay the unpaid principal balance of

this Note, in whole or in part, at any time prior to maturity without premium or

penalty.

Should default be made in payment of interest when due, the whole sum of princi-

pal and interest shall became immediately due at the option of the Holder of this

Note.

Principal and interest payable in lawful money of the United States. If action

is instituted to collect on this Note, the undersigned promises to pay such sum as

the court may fix as reasonable attorneys' fees in such action.

TRICO INDUSTRIES, INC.

By_
W. D. WAGNER,

BY
GARY ̂ SOKSHIRE, Chief
Financial Officer/Controller
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RECORDING REQUESTED BY

And When Recorded Mail To:

David M. Gurewitz, Esq.
GUREWITZ & LIEB, Attorneys at Law
10780 Santa Monica Boulevard, Suite 350
Los Angeles, California 90025

The value .and consideration given for
this easement is less than $1.00.

Documentary transfer tax i

David M. Gurewitz
Attorney for Peter Tsai

EASEMENT AGREEMENT

This Easement Agreement (hereinafter referred to as

"Agreement") is made this 21st day of December, 1989, by and be-

tween Peter Tsai (hereinafter referred to as "Tsai") and Trico

Industries, Inc., a California corporation (hereinafter re-

ferred to as "Trico") with reference to the following facts:

a. Tsai is the owner of certain real property located in

the County of Los Angeles, State of California and

more particularly described as:

All of those portions of Lots 6 and 7 of Tract No. 4671, as
per map recorded in Book 56 Page 30 of maps, in the Office
of the County Recorder of said County described as all of
said Lots 6 and 7 except the west 467.00 feet of the north
one-half of said Lot 6 and except the west 139.50 feet of
the south one-half of said Lot 6 and except the east 10.50
feet of the west 150.00 feet of the south 76.66 feet of
said Lot 6 and except the south 220.00 feet of said Lot 7,
also except the westerly 7.00 feet of Lot 7 said portions
of Lots 6 and 7 lying westerly of a line described as
follows:

1664D
- I -
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Beginning at a point in the north line of the south one-
half of said Lot 6, said point being distant north 89
degrees 54' 45" east measured along said north line 402.38
feet from the west line of said Lots 6 and 7; thence south
00 degrees 04* 28" east parallel to said west line 136.81
feet; thence north 89 degrees 54' 05" east parallel to the
south line of said Lot 7 11.02 feet; thence south 00
degrees 04' 28" east parallel to said west line 141.20
feet; thence south 89 degrees 54* 05" west parallel to the
south line of said Lot 7 31.76 feet; thence south 00
degrees 04' 28" east parallel to said west line 42.11 feet
to a point in the north line of the south 220.00 feet of
said Lot 7.

(hereinafter referred to as "Dominant Tenement"); and

b. Trico is the owner of certain real property located in

the County of Los Angeles, State of California and

more particularly described as:

Those portions of Lots 6 and 7 of Tract No. 4671, as per
map recorded in Book 56, Pages 30 and 31 of maps, in the
Office of the County Recorder of said county, described as
follows:

Beginning at a point in the northerly line of said Lot 6,
distant thereon, 467.00 feet easterly, from the westerly
line of said Lot 6; thence southerly, parallel with said
westerly line, 180.00 feet, to the north line of the south
half of said Lot 6; thence north 89 degrees 54' 45" west,
along said north line, to a point distant easterly, 402.38
feet from the westerly line of said Lot 6; thence south 00
degrees 04' 28" east parallel to said west line 136.81;
thence north 89 degrees 54' 05" east parallel to the south
line of said Lot 7, a distance of 11.02 feet; thence south
00 degrees 04' 28" east parallel to said west line 141.20
feet; thence south 89 degrees 54* 05" west parallel to the
south line of said Lot 7, a distance of 31.76; thence south
00 degrees 04' 28" east parallel to said west line, 42.11
feet to a point in the north line of the south 220.00 feet
of said Lot 7; thence along said northerly line north 89
degrees 54" 05" east to the easterly line of said Lot 7,
thence north 00 degrees 04' 28" east along the easterly
lines of said Lots 6 and 7 to the north line of said Lot 6;
thence along said north line south 89 degrees 54* 05" west
160.30 feet to the point of beginning.

(hereinafter referred to as the "Servient Tenement");

and

- 2 -
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c. The flow of natural surface water runs from the

Dominant Tenement onto the Servient Tenement; and

d. The Dominant Tenement adjoins the Servient Tenement;

and

e. Tsai and Trico desire that the Dominant Tenement have

an easement over the Servient Tenement to allow the

natural surface water to run as it naturally may from

the Dominant Tenement onto the Servient Tenement.

In consideration of the mutual agreements contained in this

Agreement, Tsai and Trico agree as follows:

1. Grant of Easement

Trico hereby grants to Tsai an easement allowing natural

surface water to flow without diminution or disturbance of any

kind from the Dominant Tenement onto the Servient Tenement,

provided, however, that by grant of this easement, Tsai may not

divert such natural surface water, add to the flow thereof or

contaminate the same.

2. No obstructions to easement;

Trico shall not take any action or do anything which would

obstruct or interfere with the easement herein granted.

3. Easement runs with the land;

The easement contained in this Agreement is made for the

benefit of the Dominant Tenement and shall be binding upon the

Servient Tenement in favor of the Dominant Tenement, shall

create rights and obligations between the respective owners of

such properties and privy of contract and estate between all

- 3 -
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grantees of such property, their heirs, successors and assigns,

and shall, as to the owner of each property, its heirs,

successors and assigns, operate as an easement running with the

land.

4. Modification amendment or termination;

This Agreement shall not be modified, amended or supple-

mented other than by written instrument executed by the parties

or their successors-in-interest and recorded in the Office of

the County Recorder of Los Angeles County, California.

5. Recordation;

The parties to this Agreement shall cause this Agreement to

be recorded in the Office of the County Recorder of Los Angeles

County, California.

6. Legal fees;

In the event either party to this Agreement brings an

action against the other by reason of any breach of or inter-

pretation of any of the agreements or provisions in or arising

out of this Agreement, the party in whose favor final judgment

shall be entered shall be entitled to have and recover of and

from the other party all costs and expenses of suit, including

reasonable attorneys'fees as awarded by the court.

7. Binding effect^

Without limiting or derogating the provisions of para-

graph 3 of this Agreement, this Agreement shall be binding upon

and shall inure to the benefit of Tsai and Trico and their

respective heirs, executors, administrators, successors and

assigns.

- 4 -
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IN WITNESS WHEREOF, the parties to this Agreement have

executed this Agreement on the date and year first above

written.

TRICO INDUSTRIES, INC.,
a California corporation

By:. Robert L. Litschi,

Its '• Secretary

By:

Its

___

: Chi^T Financial

Gary L. Brookshire

Officer

STATE OF CALIFORNIA )
)

COUNTY OF Los Angeles) ss.

On ^ <? j before me, the undersigned, a Notary

Public in and for said State, personally appeared Peter Tsai,

known to me to be the person whose name is subscribed to the

within instrument and acknowledged that he executed the same.

WITNESS my hand and official seal.

Notary Public in and for said State

OFFICIAL SEA!.

WILLIE T WHITAKER ;
5NOTARY PUBLIC-CALIFORNIA.

_ LOS ANGELES COUNTY !
MY COMM. EXP. APR. 27,1990<

- 5 -
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STATE OF CALIFORNIA )

COUNTY OF

on

ss .

before me, the

undersigned, a Notary Public in and for said County and State,

personally appeared $k^ <-, £ CM o Uf& lt£ known to me

to be the
known to me to be the Secretary of the

Corporation that executed the within instrument, known to me to

be the persons who executed the within instrument on behalf of

the Corporation therein named, and acknowledged to me that such

Corporation executed the same.

WITNESS my hand and official seal.

Notary Public in and for said State

RENATE MULLER
Notary Public - California

PRINCIPAL OFFICE IN
LOS ANGELES COUNTY

i Expires April 19, 1991

1664D
- 6 -
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FEB081990

FREEMAN R BRANT (1908-1967)

ROGER C. PETTITT

BRANT & PETTITT
ATTORNEYS AT LAW

626 WILEHIRC BOULEVARD. SUITE *IO

LOS ANGELES, CALIFORNIA 9OOI7

(2131 62«-72OI

FAX NO (213) 6?*-72O3

OF COUNSEL

RICHARD C. HENDERSON

February 6, 1990

Mr. David M. Gurewitz
Gurewitz & Lieb
Attorneys at Law
10780 Santa Monica Boulevard, Suite 350
Los Angeles, California 90025

Re: Trico Industries, Inc. - Peter Tsai Transaction.

Dear David:

On behalf of Trico Industries, Inc., I hand you herewith
executed copy of Letter Agreement dated February 2, 1990
between Trico and Peter Tsai of which you have concurrently
sent me a copy signed by Peter Tsai and the original executed
Dominguez Water Corporation "Comfort Letter" dated January 26,
1990 with all Exhibits attached.

Many thanks for your exceptional professional courtesy and
cooperation in bringing this matter to a mutually satisfactory
conclusion.

With kind regards.

Sincerely,

FOR BRANT & PETTITT

RCPrml

cc: Trico Industries, Inc. (w/enclosures)
Attention: Mr. Robert L. Litschi, Vice President

Paccar Inc. (w/enclosures)
Attention: Messrs. Phillip frTadfelter and

Richard Bangert, III

PACCAR 00378



GUREVC'ITZ 6 LIEB
A ~ T O ^ ' ^ E > - A ~ b_ A .-.

S U I T E 3 5 O

IO?6O SANJTA M O N I C A B O U i. C V A P D

LOS ANGELES. CALIFORNIA 90025

D A V I D f G U B E W I T Z A = ? E A CODE ^ j

R O B E R T D L i E B T E i - E ^ - O N e «75.6SE
- FAX (2 3; *7«-6E2S

DC N A _ r -

By Fax and Regular Mail

February 2, 1990

Roger Pettitt, Esq.
Brant & Pettitt
626 Wilshire Boulevard, Suite 410
Los Angeles, California 90017

Re: Trico Industries. Inc. - Peter Tsai
Agreement dated September 29. 1969
In ref to: 19706 South Normandie Avenue
Torrance. California property/Commerce Escrow Company
Escrow No. 69-10731/Our File No. 2329

Dear Roger:

This letter shall confirm our telephone conversation of
February 1, 1990 whereby we agreed on behalf of our respective
clients to close the above-referenced transaction as follows:

Cash through escrow on account of the purchase price of
Three Hundred Fifty Thousand Dollars ($350,000.00), with the
balance of the purchase price of One Million Seven Hundred
Twenty Thousand Dollars ($1,720,000.00) to be paid by a
Promissory Note in favor of Trico Industries, Inc. at Security
Pacific National Bank's prime (as issued in Los Angeles,
California) plus two (2%) per cent, the term of said Note to be
for four (4) months, interest only payable monthly. There
shall be a Due On Sale clause on that Note, and there shall be
no prepayment penalty on that Note. Said Note is to be
secured by a Deed of Trust on the subject property on the usual
form of Commerce Escrow Company.

Escrow is to close on or before February 8, 1990. In
regards to close of escrow, please let me know if your client
will be able to remove its personal property from the Sale
Parcel by Monday, February 5, 1990, in that, in talking with
Peter, I think he wants to close on February 6.
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February 2, 1990
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Furthermore, my client is to reimburse Trico the Eighty Six
Hundred Dollars ($8,600.00) which it paid to Dominguez Water
Company in connection with the "comfort letter" agreement,
which is to be done upon close of escrow.

I have spoken with J.B. at Commerce Escrow Company and
advised her of the above.

As I mentioned to you earlier in the week, I never
expounded upon the agreement between our respective clients
regarding splitting the electric, above and beyond what was set
forth in my December 21, 1989 letter to you at paragraph 4 on
page 2 thereof. I do so hereafter:

Upon close of escrow, to the extent not prohibited by
Southern California Edison, Tsai shall share Trico's existing
electric service until such time as his own separate electric
service is established. In regards to such sharing of electric
service, Tsai shall pay Trico all sums in excess of Trico's
electric bill for the same periods of time of last year as
shared this year after close of escrow. Such sums shall be
paid by Tsai to Trico within ten (10) days after Trico gives
Tsai its current electric bill and its electric bill for the
same period of time as last year.

Upon close of escrow, Tsai shall begin such work as is
necessary to split the electric service between the Sale Parcel
and the Trico Retained Parcel. Trico shall cooperate with Tsai
in this regard, including, without limitation, granting Tsai an
Easement over the Trico Retained Parcel as may be necessary for
purposes of establishing separate electric service to the Sale
Parcel. Upon completion by Tsai of the establishment of
separate electric service to the Sale Parcel, Trico shall pay
Tsai one half (1/2) the cost thereof, but not to exceed Five
Thousand Dollars /$5, 000 . 00) . 5U,c.<k
5"A«A yLd\- <̂ Ao£̂ (tf

In establishing separate electric service to the"Sale
Parcel, Tsai shall restore and/or repair any damage to the
Trico Retained Parcel which may result from such activity.
This agreement shall be effective at the time of and upon close
of the escrow, above-referenced.

If you desire any additional provisions relating to the
above agreement regarding splitting electric service, please
let me know. Otherwise, please have your client sign a copy of
this letter at the place noted for its signature to confirm
this agreement. I will have my client do likewise.
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Roger Pettitt, Esq.
February 2, 1990
Page 3.

The last matter which we discussed last week is the fact
that upon close of escrow I would like to have the Dominguez
Water Company "comfort letter" agreement, bearing original
signatures thereon of Dominguez Water Company. You told me
that you would provide the same to me.

I believe this wraps up the loose ends, and my client looks
forward to closing escrow next week.

:o dictation of the above, and fifteen (15)
minutes ago, I learned—tka^Stewart^T^tle-was reneging on my
agreement with Larry McGuirê Ô s-Bejeirnber ?0/ 1989 re9arding
deleting exception #13—£*&nr~£he TitTe~-BciLl̂ cy to be issued. I
am trying to re^e^/ethis, and I advise yoiT-tiiat. I will not
allow my ĵ l-relit to purchase the property with th~a-t-~exception to
tit.

Very truly yours,

GUREWlTzA LIEB, Att/rp^ys

Dava

DMG/pm:1686D:
cc: Joe Enfield

Peter Tsai

The above has been read and agreed to.

DATED: December 21, 1989. By:
Tsai

TRICO INDUSTRIES, INC.,
a California corporation

DATED: February-^ , 1990 By:.

Its:

DATED: February 1990 By:.

Its:
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Or COUNtCL

By Fax and Regular Mail

February 2, 1990

Roger Pettitt, Esq.
Brant & Pettitt
626 Wilshire Boulevard, Suite 410
Los Angeles/ California 90017

Re: Trico Industries. lRC.f_. - Peter Tsai
Agreement dated September 29, 1989
In ref tot 19706 South Normandie Avenue
Torrance. California property/Commerce Escrow Company
Escrow No. fi9-10731/Our File No. 2339

Dear Roger:

This letter shall confirm our telephone conversation of
February 1, 1990 whereby we agreed on behalf of our respective
clients to close the above-referenced transaction as follows:

Cash through escrow on account of the purchase price of
Three Hundred Fifty Thousand Dollars ($350,000.00), with the
balance of the purchase price of One Million Seven Hundred
Twenty Thousand Dollars ($1,720/000.00) to be paid by a
Promissory Note in favor of Trico Industries, Inc. at Security
Pacific National Bank's prime (as issued in LOS Angeles,
California) plus two (2\) per cent, the term of said Note to be
for four (4) months, interest only payable monthly. There
shall be a Due On Sale clause on that Note, and there shall be
no prepayment penalty on that Note. Said Note is to be
secured by a Deed of Trust on the subject property on the usual
form of Commerce Escrow Company.

Escrow is to close on or before February 8, 1990. In
regards to close of escrow, please let me know if your client
will be able to remove its personal property from the Sale
Parcel by Monday, February 5, 1990, in that, in talking with
Peter, I think he wants to close on February 6.
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February 2, 1990
Page 2.

Furthermore, ray client is to reimburse Trico the Eighty Six
Hundred Dollars ($8,600.00) which it paid to Dominguez Water
Company in connection with the "comfort letter" agreement,
which is to be done upon close of escrow.

I have spoken with J.B. at Commerce Escrow Company and
advised her of the above.

As I mentioned to you earlier in the week, I never
expounded upon the agreement between our respective clients
regarding splitting the electric, above and beyond what was set
forth in my December 21, 1989 letter to you at paragraph 4 on
page 2 thereof. I do so hereafter:

Upon close of escrow, to the extent not prohibited by
Southern California Edison, Tsai shall share Trico's existing
electric service until such time as his own separate electric
service is established. In regards to such sharing of electric
service, Tsai shall pay Trico all sums in excess of Trico's
electric bill for the same periods of time of last year as
shared this year after close of escrow. Such sums shall be
paid by Tsai to Trico within ten (10) days after Trico gives
Tsai its current electric bill and its electric bill for the
same period of time as last year.

Upon close of escrow, Tsai shall begin such work as is
necessary to split the electric service between the Sale Parcel
and the Trico Retained Parcel. Trico shall cooperate with Tsai
in this regard, including, without limitation, granting Tsai an
Easement over the Trico Retained Parcel as may be necessary for
purposes of establishing separate electric service to the Sale
Parcel. Upon completion by Tsai of the establishment Of
separate electric service to the Sale Parcel, Trico shall pay
Tsai one half (1/2) the cost thereof, but not to exceed Five , .s
Thousand Dollars ($5,J)00.00) .,S*^ &&3^s^™rc^^Z****~-***^'**\r^^

In establishing separate electric service to theMSale
Parcel, Tsai shall restore and/or repair any damage to the
Trico Retained Parcel which may result from such activity.
This agreement shall be effective at the time of and upon close
of the escrow/ above-referenced. :

If you desire any additional provisions relating to the
above agreement regarding splitting 'electric service, please
let me know, otherwise, please have your client sign a copy of
this letter at the place noted for its signature to confirm
this agreement. I will have my client do likewise.
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Roger Pettitt, Esq.
February 2, 1990
Page 3.

The last matter which we discussed last week is the fact
that upon close of escrow I would like to have the Dominguez
Water Company "comfort letter* agreement, bearing original
signatures thereon of Doroinguec Water Company. You told me
that you would provide the same to me.

I believe this wraps up the loose ends, and my client looks
forward to closing escrow next week.

Subsequent to dictation of the above, and f i f t e e n f J 4 ) i^-
minutes agoT I—t^axnedthat Stewart Titie--wa^reliefliTrg on my >^T\
agreement wiJbfr-T^ryMcgutTTg-etjaeeigfiSer 20, l^Wregarding
deleting exception »13 frojft-tneTitlel>oiipy^to Jag. issued,
am trying to resolye--ttffs/ and I advise^you that I

my cli&ftV^o purchase the projxefty with that exception*
t4.tle._-t^wTll keep you apprise^

DMG/pm:1686D:
cc: Joe Enfield

Peter Tsai

The above has been read and agreed to.

DATED: December 21, 1989. By:.
Peter Tsai

TRICO INDUSTRIES, INC.,
a California corporation

DATED: February^, 1990
W. J>. WAGNER

It«! .President and CEO

DATED: February 1990 . st&S^ /.Bv
GARY A. BROOKSHIRE

Its: . Chief Financial Officer and
Controller
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DONALD L. KARR

OF COUNSEU

February 5, 1990

Certified Mail
Return Receipt Requested

Roger Pettitt, Esq.
Brant & Pettitt
626 Wilshire Boulevard, Suite 410
Los Angeles, California 90017

Re: Trico Industries. Inc.. - Peter Tsai
Agreement dated September 29. 1989
In ref to: 19706 South Normandie Avenue
Torrance. California property/Commerce Escrow Company
Escrow No. 89-10731/Our File No. 2329

Dear Roger:

Enclosed herewith please find two (2) copies of the
December 19, 1989 Letter Agreement between our clients in the
above-referenced matter, each of which bears an original
signature thereon of Mr. Tsai.

Also enclosed herewith, please find a photocopy of my
February 2, 1990 letter to you containing the agreement between
our clients regarding splitting electric service between the
Sale Parcel and the Trico Retained Parcel. As we discussed, I
have made the addition in hand to the 4th paragraph on the 2nd
page of that letter and have had my client sign the enclosed
copy, in original, and initial such change. You are to provide
me with a copy of this Letter Agreement signed in original by
your client.
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February 5, 1990
Page 2.

Lastly, enclosed herewith, please find 2 copies of the
Easement Agreement dated December 21, 1989 (regarding the water
flow) which have been signed in original by my client. Please
note that a duplicate original of this has gone to escrow for
recordation upon close of escrow, above-referenced.

Very trly yours,

& LIEB, neys at Law

DMG/pm:1686D:83
Enclosures
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ROBIN S. KURTZ

JOSEPH DAIGRE

DONALD L. KARR

OF COUNSEL

December 19, 1989

BY FAX AND REGULAR MAIL

Roger C. Pettitt
Brant & Pettitt
626 Wilshire Boulevard, Suite 410
Los Angeles, California 90017

Re: My Client: Peter Tsai (Tsai)
Your Client: Trico Industries, Inc. (Trico)
In Reference to acquisition by Tsai from Trico of real
property commonly known as 19706 South Normandie
Avenue, Torrance, California, agreement in respect
thereto dated September 29, 1989 upon which said
parties are in escrow as escrow no. 89-10731 at
Commerce Escrow Company (hereinafter referred to as
"the Escrow")
Our File No. 2329

Dear Roger:

Pursuant to our meeting of December 12, 1989, regarding the
above-referenced matter, at which you and I attended with our
respective clients and our respective clients' brokers, I write
this letter setting forth certain agreements reached thereat.

For purposes of this letter agreement, the definitions set
forth in the September 29, 1989 agreement between our clients
(September 29 Agreeement) shall be used as defined therein.

The three areas of agreement covered by this letter are
disposition of the crane and craneway installation at the east
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Roger C. Pettitt
Brant & Pettitt
December 19, 1989
Page Two

line of the Sale Parcel, the fence to be installed by Mr. Tsai
between the Sale Parcel and the Trico Retained Parcel and the
address to be used by Trico as to the Trico Retained Parcel
upon close of the above-referenced Escrow. Those agreements
are as follows:

1. Crane and Craneway;

The parties agree that the crane and craneway install-
ation at and across the east line of the Sale Parcel, upon
close of Escrow, shall be the property of Tsai. It is further
agreed that subject to either party giving notice to the other
of its desire to move or have the crane and craneway moved, the
crane and craneway shall be allowed to remain as it is now
situated upon close of Escrow and this letter agreement con-
stitutes a license by Trico to Tsai to allow the crane and
craneway to remain as it is, extending into and onto the Trico
Retained Parcel and affixed to the structure as it now exists
on the Trico Retained Parcel.

Notwithstanding the foregoing, at any time in the fu-
ture, should Trico desire Tsai to move the crane and craneway
so that the same exists solely within the Sale Parcel, Trico
shall give Tsai 30 days notice of its desire that the crane and
craneway be so moved and within said 30 days Tsai shall move
said crane and craneway by cutting the crane and craneway at
the point it is affixed to the building on the Trico Retained
Parcel and re-supporting and affixing the same so that the
crane and craneway exist solely upon and within the Sale
Parcel. In the event such notice is given to Tsai, Tsai shall
prepare plans for doing said work, which shall be approved by
Trico prior to Tsai ccrrCT.encing such work. Trico shall not
unreasonably withhold its approval to such plans presented to
it by Tsai. Upon completion by Tsai of the moving of the crane
and craneway, Trico shall pay Tsai the sum of $5,500.00 as and
for its contribution to moving the crane and craneway or one-half
the cost, whichever is less.

Alternatively, Tsai, at any time in the future, may
give notice to Trico that he desires to move the crane and
craneway in the manner set forth above, and in the event Tsai
gives such notice to Trico, upon completion of the moving of
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Brant & Pettitt
December 19, 1989
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the crane and craneway, Trico shall pay Tsai the sum of
$5,500.00 as and for its contribution for moving the crane and
craneway or one-half the actual cost thereof, whichever is less.

The — $5;500rOO — contribution — by — Trico , - ana — &e% — £or"te*i
h'ereinobovc, — i-a — fixed — e-te — ocid — aum> — irreapootivc of — fcke — aotual
ceste -to move tho-cgonci and oranoway ao cot forth obo^.

In the event either party gives such notice as herein-
above set forth, Trico shall allow Tsai and his contractors and
workers reasonable access to the Trico Retained Parcel for pur-
poses of performing the work necessary to move the crane and
craneway.

Notwithstanding the fact that this letter agreement
shall not be recorded in the County Recorder's Office, the
parties hereto agree that this agreement as to the crane and
craneway runs with the Sale Parcel and the Trico Retained Par-
cel and that in the event either of said parties shall transfer
their interest in the Sale Parcel or the Trico Retained Parcel,
that the transferee of such property shall be advised of this
agreement prior to such transfer and agree to be bound by the
terms and conditions hereof.

The parties furthermore agree and stipulate that be-
cause of the unigueness of this agreement, this agreement may
be specifically enforced.

Any notice to be given hereunder shall be given in the
manner set forth in the September 29 Agreement.

2 . Fence between Sale Parcel and Trico Retained Parcel;

The parties furthermore agree that upon close of Es-
crow, Tsai may install a fence at the east boundary line of the
Sale Parcel and within the Sale Parcel. Such fence may be a
chain link fence or block wall as Tsai desires. Upon comple-
tion of such fence, Trico shall pay Tsai ono-h»lS o£ tho coct
j^ _ O_C* _ gJ^QtJT^ V^Sr T T^ \f f\ T f^ Q »*> T* Q g £$ V^ 4- /*| f3 4" i"\ __ rP T~ ̂  f* f\ Vs^r rP-gJ_-^ ^ f\ ̂ . A—

videdj — howovor, — that — Trioo' c — contribution — fee — ouoh — fonoo — oho 11
net aacfflod the sum of $2,500.

Both in moving the crane and craneway and installing its
fence, Tsai shall restore and/or repair any damage to the Trico
Retained Parcel which may result from such activities.
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3. Address to be used bv Trico as to Trico Retained
Parcel;

Trico agrees that as of close of Escrow, Trico shall
use a common address that is other than South Normandie Avenue.

All three of the above agreements shall inure to the bene-
fit of, and be binding upon, the parties hereto and their
respective successors, assigns, heirs and representatives.

In the event of the bringing of any action or suit by
either party hereto against the other by reason of any breach
of any conditions, covenants, or agreements set forth herein,
the prevailing party in any such action or suit, whether at law
or in equity, shall be entitled to recover from the other party
its reasonable attorneys'fees therein incurred, to be fixed by
the court in such action or suit, in addition to such other
relief as such party may be entitled.

The agreements hereinabove set forth shall be effective at
the time of and upon close of the Escrow.

Please review the above and the enclosed and please call in
the event you have any questions or comments. If the above and
the enclosed meet with your approval, please let me know and I
will have my client sign at the place noted for his signature
below and you will do likewise as to your client. We agree
that this letter agreement may be executed in counterparts and
if so executed shall be binding at the time each of the parties
hereto signs a counterpart.
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Lastly, I enclose herewith the easement regarding surface
water rights which we discussed at our meeting of December 12,
1989. We understand that this easement shall record con-
currently with close of the Escrow.

Very truly yours,

& LIEB, Attorney"
/•'

DMG/ck:1663D
Enclosure
cc: Peter Tsai (by fax)

Joe Enfield (by fax)

The above has been read and agreed to.

DATED: December 21, 1989. By:.
^̂ jpte-t Tsai

TRICO INDUSTRIES, INC.,
a California corporation

DATED: December 21, 1989. By:. Robert L. Litschi

Its: Secretary

DATED: December 21, 1989. By:. Uary L. Brookshire

Its; Chief Financial Officer
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ORIGINAL

Torrance, California

September 29, 1989

Trico Industries, Inc.
P. 0. Box 2909
3040 East Slauson Avenue
Huntington Park, California 90265

Attention: Mr. Robert L. Litsehi, Vice President

Re: 19706 South Normandie Avenue Torrance Property.

Gentlemen:

You (hereinafter referred to as "Trico") are the owner of

two (2) contiguous parcels of real property described as the

"TSAI SALE PARCEL" and the "TRICO RETAINED PARCEL" on the plat

attached hereto, marked Exhibit A and incorporated herein

(collectively the "Torrance Property") located at and commonly

known as 19706 South Normandie Avenue, Torrance, Los Angeles

County, California. This letter will constitute the offer (the

"Offer") of the undersigned, Peter Tsai ("Buyer"), to purchase

the Tsai Sale Parcel (hereinafter the "Sale Parcel") of the

Torrance Property, on the terms, provisions and conditions

herein set forth. The Sale Parcel is more particularly de-

scribed in that certain ALTA survey dated April 27, 1989

prepared by Dalcin Cummins Associates, pursuant to Stewart

Title Company preliminary title report no. 338922 dated April

21, 1989 (hereinafter "the Survey"). The description of the
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Sale Parcel is set forth in the Survey and takes precedence

over the description of the Sale Parcel as set forth in Exhibit

"A" hereto.

1. Purchase of Property. At the "Closing" (as hereinaf-

ter defined), Buyer will buy, and Trico will sell, the Sale

Parcel, including all shell improvements and fixtures thereon

and therein, consisting of three buildings and overhead cranes

and craneways serving the Sale Parcel. The craneway extending

into the Trico Retained Parcel shall be closed at the property

line in a mutually satisfactory manner during the 60 day

contingency period specified in Section 4. The purchase price

of the Property ("Purchase Price") shall be $1,720,000.00. The

Purchase Price shall be payable all in cash at Closing. This

Offer, when accepted in the manner hereinafter provided is

hereinafter called this Agreement.

2. Payment of Purchase Price. The Purchase Price shall

be payable as follows:

(a) Concurrently with Trico's acceptance of this

Offer and Trico's delivery of a fully executed copy of this

Agreement to Buyer, Buyer shall deliver to Escrow the sum of

Fifty Thousand Dollars ($50,000.00) as a good faith deposit

(the "Good Faith Deposit"). The Good Faith Deposit shall be
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returned by Escrow to Buyer if Trico's Board of Directors

disapproves this transaction within 10 business days from and

after Trico's acceptance, whereupon this Agreement shall be

void. If Trico's Board of Directors approves this transaction

within 10 business days from such acceptance, this Agreement

shall remain in effect and the Good Faith Deposit shall remain

in Escrow. If the purchase of the Sale Parcel is consummated

by the "Closing Date" (as hereinafter defined), the Good Faith

Deposit shall be applied against the Purchase Price at the

Closing.

(b) Buyer shall pay the balance of the Purchase

Price by delivering to "Escrowholder" (as hereinafter defined)

a cashier's check or other immediately available funds at the

Closing.

3. Title Report. Trico has caused to be delivered to

Buyer the Stewart Title Company (the "Title Company") ALTA

Preliminary Title Report No.-338922 (the "Title Report"), dated

April 21, 1989, with respect to the Sale Parcel containing such

exceptions as the Title Company would specify in an ALTA

Owner's Extended Coverage Policy of Title Insurance (the "Title

Policy") . Copies of all documents of record identified as

exceptions in the Title Report shall be delivered to Buyer on

or before the Effective Date. Trico has also caused to be
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delivered to Title Company and Buyer an ALTA extended coverage

survey of the Sale Parcel (the "Survey") prepared by Dalcin

Cummins Associates, licensed surveyors. The Title Company

shall furnish Buyer with an updated ALTA Owner's Extended

Coverage Preliminary Report (the "Updated Title Report") issued

by the Title Company, together with copies of any additional

documents and exceptions to title referred to therein not

previously delivered to Buyer. Trico agrees to remove at or

prior to close of Escrow, at no expense to Buyer, all monetary

encumbrances on the Sale Parcel, if any, other than current

non-delinquent taxes.

4. Conditions Precedent.

(a) Buyer's Conditions. Buyer's obligations to

perform its undertakings provided in this Agreement, including,

without limitation, the payment of the Purchase Price, shall be

subject to the satisfaction or written waiver by Buyer of the

following conditions precedent within the period specified:

(i) Within sixty (60) days following the

"Effective Date" (as hereinafter defined), Buyer shall have

approved in writing the Updated Title Report and each of the

exceptions referred to therein, and The Title Company shall

have committed to issue to Buyer its ALTA Extended Coverage

Owner's Policy of Title Insurance pursuant to the approved
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September 29, 1989
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Updated Title Report with liability in the amount of the

Purchase Price, insuring title to the Sale Parcel as vested in

Buyer, free and clear of all liens, encumbrances, claims,

covenants, conditions, restrictions, reservations, easements,

rights and rights of way and other matters, other than (A)

matters approved by Buyer as provided above, (B) non-delinquent

ad valorem real property taxes and assessments for the current

year, and (C) access and utility easements and drainage ease-

ments to the Trico Retained Parcel as mutually agreed upon

between Trico and Buyer and shown in the Survey (or in an

Amended Survey, if necessary).

(ii) Within sixty (60) days following the

Effective Date, Buyer shall have approved, in its sole and

absolute discretion, its environmental, engineering, develop-

ment, use, construction, economic, marketing, and financing

feasibility reports and studies with respect to the Sale Parcel

and the Property Information Sheet attached hereto as Exhibit

B.

Buyer's failure to give Trico written notice of

Buyer's disapproval of or dissatisfaction with any matter

referred to in this Paragraph 4 within the 60 day period

specified above shall be deemed Buyer's conclusive approval and

acceptance thereof.

—5 — PACCAR 00396



Trico Industries, Inc.
September 29, 1989
Page 6

(b) Mutual Conditions. The obligations of Trico and

Buyer to consummate the purchase and sale of the Sale Parcel

will be subject to Trico and Buyer having reached, within

thirty (30) days following the Effective Date, reasonably

satisfactory agreement providing for (i) electric power service

to the Sale Parcel, (ii) disposition of the crane and craneway

installation at the East line of the Sale Parcel, (iii) access

and utility easements to the Trico Retained Parcel for the

benefit thereof, (iv) surface water drainage easements for the

benefit of the Sale Parcel over the Trico Retained Parcel, and

(v) the design and location of a boundary wall between the Sale

Parcel and the Trico Retained Parcel, including cost allo-

cations for creating and maintaining same. Such easements

shall be shown in the Amended Survey provided for in paragraph

4 (a) above.

(c) At the time set for the Closing as called for

herein, should any of Trico"s representations and warranties

hereinafter set forth in paragraph 8 be untrue or should the

Title Company be unwilling to issue an ALTA owners extended

coverage policy of title insurance for the Sale Parcel insuring

title to the Sale Parcel to Buyer in the condition approved by

Buyer as called for in paragraph 4(a)(i) hereinabove, then
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Buyer shall not be obligated to close Escrow in either of such

events.

(d) Trico shall allow Buyer reasonable access to the

Sale Parcel to conduct such work as Buyer deems necessary in

respect to Buyer's conditions as set forth in subparagraph (a)

of this paragraph 4. All such work shall be done at Buyer's

sole expense and Buyer shall fully protect, indemnify and save

Trico harmless from and against any and all costs, expenses,

claims, risks and liabilities arising out of, connected with or

resulting from such work by or on behalf of Buyer.

5. Escrow. Within five (5) days after the Effective

Date, Trico and Buyer shall open an Escrow (the "Escrow") with

Commerce Escrow Company in Los Angeles, California

("Escrowholder"). A fully executed copy of this Agreement

shall be provided to Escrowholder and shall constitute mutual

instructions of Trico and Buyer to the Escrowholder. Trico and

Buyer agree to execute, on or before the third (3rd) business

day after receipt thereof such additional Escrow instructions

as Escrowholder may request; provided, however, that (a) such

instructions shall not be in conflict with the terms of this

Agreement and (b) such instructions shall be subject to the

reasonable approval of Buyer and Trico. In the event of any

conflict between such Escrow instructions and this Agreement,
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the terms of this Agreement shall prevail and the additional

Escrow instructions shall so provide. Escrow shall be deemed

opened when a copy of this Agreement signed by Trico and Buyer

has been delivered to Escrowholder, together with the Buyer's

check for the $50,000.00 Good Faith Deposit. Buyer shall

deposit into the Escrow the balance of the Purchase Price in

cash or other immediately available funds not less than one day

before the Closing Date. Upon Buyer's demand therefor and

without any additional instructions by Trico, the Good Faith

Deposit and all interest thereon shall be immediately and fully

refunded to Buyer should the Escrow not close for any reason

not the fault of Buyer or if any of the Buyer's conditions

provided for'in paragraph 4 above should fail to be satisfied

and not be waived by Buyer within the 60 day period specified

therein in which event the Escrow shall be automatically

cancelled and neither party shall have any further liability to

the other on account of or under this Agreement. Not less than

one day before the Closing Date, Trico shall deposit into the

Escrow a duly executed and acknowledged grant deed (the "Deed")

conveying the Sale Parcel to Buyer in accordance with the Title

Policy. The Good Faith Deposit shall be held in an inter-

est-bearing account, the interest from which shall be paid to
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Buyer at the Closing or termination of the Escrow, except as

otherwise provided below.

7. Closing. The Closing of the Escrow (the "Closing")

shall take place on or before 90 days from and after the

Effective Date. At the Closing, Escrowholder shall deliver to

Trico the balance of the Purchase Price set forth in Paragraph

1 above, less Trico's share of closing costs and prorations as

set forth below, and shall deliver the Deed, the ALTA Extended

Coverage owners policy of title insurance and all interest on

the Good Faith Deposit to Buyer. All Deed recording fees and

transfer taxes, the premium cost of a standard owners (CLTA)

coverage title insurance policy in the amount of the Purchase

Price of the Sale Parcel and one-half (1/2) of the Escrow fee

shall be paid by Trico at Closing, and any additional premium

cost of title insurance, and one-half (1/2) of the Escrow fee

shall be paid by Buyer at the Closing. The cost of the Amended

Survey shall be paid one-half (1/2) by Trico and one-half (1/2

by the Buyer. Trico alone shall pay the cost of all survey

work performed to date.

If the Escrow shall not have closed for any reason by

the close of business on the 90th day after the Effective Date,

the party not in default may terminate the Escrow by written

notice to the other party and to Escrowholder. If such
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non-defaulting party is Buyer, the Escrowholder shall return

all monies, documents and other things of value deposited in

the Escrow to the party depositing the same, all interest on

the Good Faith Deposit shall be paid to Buyer, and all cancel-

lation charges and other fees associated with such termination

of the Escrow shall be paid by Trico.

If, upon such cancellation of the Escrow by Buyer,

Trico shall be in default, then Trico shall pay to Buyer the

sum of $50,000.00 as liquidated damages, it being agreed that

said sum is a reasonable estimate of such damages and that it

is difficult and impracticable to fix actual damages. Con-

versely, if the Escrow is otherwise in a position to close on

the 90th day after the Effective Date, including but not

limited to all conditions and contingencies as between Buyer

and Trico being satisfied and Trico has deposited the Deed,

then should Buyer fail to deposit the balance of the Purchase

Price on or before said 90th day after the Effective Date in

immediately available funds, the Escrowholder is hereby in-

structed, without any further written authorization from Buyer

and/or Trico, to immediately cancel the Escrow on the first

business day after such 90th day and to pay to Trico the Good

Faith Deposit ($50,000.00) and all interest thereon, less

Escrow cancellation charges, without any liability whatever to
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the Escrowholder. The parties agree that it would be difficult

and impracticable to fix actual damage in the event of Buyer's

default and that the amount of the Good Faith Deposit is a

reasonable estimate of Trico's damages which Trico shall retain

as its sole right to damages.

8. Representations and Warranties of Seller and Dis-

claimer. In addition to the representations and warranties, if

any, contained in other paragraphs of this Agreement, Trico

hereby makes the following warranties and representations to

Buyer, which warranties and representations shall survive the

Closing and delivery of the Deed for the period of time stated

below with respect thereto, if any, and if no time is stated,

then for the applicable Statute of Limitations period, and each

of which, unless otherwise noted herein, is (a) material and

reasonably relied upon by Buyer and (b) true in all respects

both as of the date of this Agreement and the date of Closing:

(i) Authority of Trico. Trico is the owner

of the Sale Parcel and/or has the full right, power and author-

ity to sell, convey and transfer the same to Buyer as provided

herein, and to perform Trico's obligations hereunder.

(ii) Maintenance During Escrow and Equipment

Condition At Closing. Except as otherwise provided herein with

respect to destruction, damage or loss, Trico shall maintain
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the Sale Parcel until the Closing in its present condition,

ordinary wear and tear excepted.

(iii) Hazardous Substances/Storage Tanks.

Trico has no actual knowledge, except as otherwise disclosed to

Buyer in writing, of the existence or prior existence on the

Sale Parcel of any Hazardous Substance (as defined in federal

and/or California laws, rules or regulations), nor of the

existence or prior existence of any above or below ground

storage tank or tanks on or in the Sale Parcel. This warranty

shall expire and be of no force or effect two years from the

Closing Date.

(iv) Compliance. Except as otherwise dis-

closed to Buyer in writing, Trico has no actual knowledge of

any condition of the Sale Parcel which violates applicable

laws, rules, regulations, codes, or covenants, conditions or

restrictions, or of improvements or alterations made to the

Sale Parcel without a permit where one was required, or of any

unfulfilled order or directive of any applicable governmental

agency, or of any casualty insurance company that any work of

investigation, remediation, repair, maintenance or improvement

is to be performed on the Sale Parcel. This warranty shall

likewise expire and be of no force or effect one year from the

Closing Date.
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(v) Possessory Rights. To the knowledge of

Trico, no one will, at the Closing, have any right to pos-

session of the Sale Parcel, except as disclosed by this Agree-

ment or otherwise in writing to Buyer.

(vi) Mechanic's Liens. There are no unsat-

isfied mechanic's or materialman1s lien rights concerning the

Sale Parcel.

(vii) Actions, Suits, or Proceedings. To the

actual knowledge of Trico, no actions, suits, or proceedings

are pending or threatened before any governmental department,

commission, board, bureau, agency or instrumentality that would

affect the Sale Parcel or the right to occupy or utilize it.

(viii) Notice of Changes. Trico will promptly

notify Buyer in writing of any matter described in this para-

graph affecting the Sale Parcel that becomes known to Trico

prior to the Closing.

(ix) Trico has not entered into or undertaken

any other contract, agreement or obligation which materially

and adversely affects its ability to consummate the transaction

contemplated herein.

(x) Trico has made no commitments to or

agreements with any governmental authority or agency (federal,
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state or local) affecting the Sale Parcel which have not been

disclosed by Trico to Buyer in writing.

(xi) Except as shown in the Title Report and/or

the Title Policy, as of the Closing, the Sale Parcel shall be

free and clear of all tenancies, leasehold interests and rights

of occupancy or possession.

(xii) Trico is not a "foreign person," as

defined in Internal Revenue Code Section 1445(f)(3). Trico

shall execute and deliver to the Escrowholder its form of IRC

Section 1445 (b) (2) affidavit.

(b) Buyer Waiver. Buyer hereby acknowledges that,

except as otherwise stated in this Agreement, Buyer is purchas-

ing the Sale Parcel in its existing condition and will, by the

time called for herein, make or have waived all inspections of

the Sale Parcel Buyer believes are necessary to protect its own

interest in, and its contemplated use of, the Sale Parcel. The

parties acknowledge that, except as otherwise stated in this

Agreement, no representations, inducements, promises, agree-

ments, or assurances, oral or written, concerning the Sale

Property, or any aspect of the Occupational Safety and Health

Act, hazardous substance laws, or any other act, ordinance or

law, have been made by either party, or are relied upon by

either party hereto.
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9. Prorations. Real property taxes shall be prorated as

of the Closing based upon the latest available tax bill and

allocation of all real property taxes and assessments on the

Torrance Property, one-half (1/2) to the Sale Parcel and

one-half (1/2) to the Trico Retained Parcel. Such allocation

and proration shall be made by deleting the personal property

assessment and the taxes attributable thereto. For example,

based upon the 1988-89 tax bill, the total taxes and assess-

ments allocable to the real property would be $14,459.91,

one-half of which would be attributed to the Sale Parcel for

proration purposes. In the event any supplemental real proper-

ty tax bill is issued after the Closing, Trico hereby agrees to

be responsible for and to pay any additional taxes assessed for

any period preceding the Closing and Buyer shall pay all other

taxes allocable to the Sale Parcel from and after the Closing.

10. Brokerage Commissions and Finder's Fees. Each party

hereby represents to the other that no real estate brokerage

commissions or finder's fees are payable by either party with

respect to the transactions contemplated herein as a result of

such representing party's conduct, except those certain com-

missions and fees which may be payable to The Seeley Company

pursuant to agreement with Trico and shared by The Seeley

Company with Crown Associates pursuant to agreement between
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such two brokerage firms with which neither Buyer nor Seller is

to be concerned. Trico agrees to pay such commissions and fees

to The Seeley Company and to indemnify and hold Buyer harmless

from any claim or liability in connection therewith or with

respect to any other person representing or purporting to have

represented Trico regarding the Sale Parcel. Buyer agrees to

indemnify Trico and hold it harmless from any claim for com-

missions or other compensation asserted by Crown Associates or

any other person representing or purporting to have represented

Buyer with respect to the Sale Parcel.

11. Eminent Domain - Damages Prior to Closing.

(a) Eminent Domain. In the event prior to the

Closing any eminent domain proceedings are pending or

threatened, or any portion of the Sale Parcel has been taken

under eminent domain or threat of eminent domain, Buyer shall

have the option of (a) either terminating this Agreement and

the Escrow, in which event each party shall be fully released

of and from any and all liability to the other hereunder, or

(b) of consummating the purchase of the Sale Parcel, in which

event Buyer shall be entitled to all condemnation proceeds

payable or paid with respect to the Sale Parcel and Trico shall

be entitled to all condemnation proceeds payable or paid with

respect to the Trico Retained Parcel and appurtenant rights and
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easements affecting the same. Trico represents that so far as

known to it there are no public improvements in process or

contemplated which would materially affect the Sale Parcel or

its taxation.

(b) Destruction, Damage or Loss. If the cost of

repair or cure for any destruction, damage or loss to the Sale

Parcel occurring prior to the Closing is $10,000.00 or less,

Seller shall repair or cure the loss prior to the Closing.

Buyer shall have the option, within ten (10) days after receipt

of written notice of a loss costing more than $10,000.00 to

repair or cure, to either terminate this transaction or to

purchase the Sale Parcel notwithstanding such loss, but without

deduction or offset against the Purchase Price. If the cost to

repair or cure is more than $10,000.00, and Buyer does not

elect to terminate this transaction, Buyer shall be entitled to

all of the insurance proceeds, if any, applicable to such loss

and the exclusive right to settle and dispose of applicable

insurance claim(s). Buyer is hereby informed that Trice's

insurance coverage carries a $250,000.00 deductible amount.

Unless otherwise notified in writing by either party,

Escrowholder shall assume no destruction, damage or loss

costing more than $10,000.00 to repair or cure has occurred

prior to Closing.
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12. Legal Fees. In the event of the bringing of any

action or suit by a party hereto against the other party

hereunder by reason of any breach of any of the covenants, con-

ditions, or provisions of this Agreement on the part of the

other party, the party in whose favor final judgment on the

principal issues shall be entered shall be entitled to recover

from the other party all costs and expenses of the suit,

including reasonable attorneys' fees, to be fixed by the Court

in such action.

13. Soil Conditions. Subject to and without thereby

qualifying or diminishing any of Trico's representations,

warranties, covenants or agreements herein set forth, Buyer

acknowledges that (a) the Sale Parcel is to be purchased by

Buyer strictly "as is," "where is" and "with all faults,"

subject to all existing conditions of the soil and all improve-

ments thereto and subject to all soil, groundwater and environ-

mental conditions; and (b) Buyer further acknowledges and

agrees that Trico disclaims any and all warranties whatsoever,

express or implied, regarding the condition of the Sale Parcel,

including without limitation any warranty of merchantability or

fitness or utility or usability for a particular purpose.

Trico's only obligation hereunder with respect to the condition

of the Sale Parcel and all improvements thereto and/or the

_i p
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subsurface condition thereof shall be to provide to Buyer all

documents and information covering the soil and groundwater

studies made for Trico and relating to the Torrance Property,

true and complete copies of which have been delivered to Buyer

and are attached hereto and marked Exhibit S, receipt of whi

Buyer hereby acknowledges, which Trico warrants to be all

documents known to Trico relating to such matters. Buyer

further acknowledges and agrees that all test data and informa-

tion included in Exhibit & relating to the Torrance Property,

and all such data and information hereafter acquired by Buyer,

are and shall be and remain the confidential property of Trico

until Close of Escrow and that none of such data or information

may be disclosed by Buyer to any person, firm or corporation

prior to the Closing as to the Sale Parcel, except to Buyer's

lenders, counsel, engineers and other advisors and prospective

investors on the same confidential basis, and after the Closing

as to any part of the Trico Retained Parcel not purchased by

Buyer, without Trico's prior written consent unless pursuant to

court order. Trico shall retain absolute dominion and control

over and with respect to agency disclosures and negotiations

until the Closing and thereafter with respect to any part of

the Trico Retained Parcel not sold to Buyer. In furtherance

and not in limitation of the foregoing provisions of this
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paragraph 12, the Deed shall contain the following statement

which is a part of this Agreement:

"The Grantee agrees that it and its successors and

assigns shall assume all risk of and hereby expres-

sly and generally releases the Grantor herein and

its officers, directors, employees, shareholders,

predecessors, successors and assigns, and each of

them, from any and all claims, liabilities, dam-

ages, response costs and other expenses whatsoever

respecting the condition of the real property

described herein at the date of recordation of this

Deed and thereafter. No further writing shall be

required to evidence the Grantee's foregoing

assumption of risk and general release. Such

release shall not affect or apply to any use by the

Grantor herein of or activity by the Grantor herein

on any real property not described herein which

subsequently affects the real property described

herein, nor shall such release impair or abrogate

any of the express representations and warranties

made by the Grantor herein to the Grantee herein."

Subject to Trico1s prior written approval in each

instance thereof, which approval shall not be unreasonably
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withheld, Buyer may make such additional investigations and

tests, assessments, studies and inspections as Buyer and its

advisors may deem necessary or desirable during Buyer's 60 day

investigation period specified in Section 4 above. Buyer shall

fully protect, indemnify and save Trico harmless from and

against any and all costs, expenses, claims, risks and liabil-

ities arising out of, connected with or resulting from such

investigatory and assessment work by or on behalf of Buyer,

true copies of all documentation of which shall be delivered to

Trico concurrently with delivery thereof to Buyer, all of which

shall remain absolutely confidential and the property of Trico

as provided above, excepting only for such data, information,

investigatory and test results as may relate to the Sale Parcel

only, which shall belong to Buyer from and after the Closing.

14. Possession. Possession of the Sale Parcel shall be

delivered to Buyer at Closing, free and clear of all existing

tenancies, if any, with all tenants, if any, having vacated the

Sale Parcel.

15. Further Documentation. Each party agrees to provide

to the other such documents, instruments and agreements,

executed and acknowledged by such party (but without risk or

expense to it), if necessary, as the other party shall rea-

sonably require.
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16. Notices. All notices required or permitted under

this Agreement shall be in writing, personally delivered or

sent by certified mail or telecopier addressed to the parties

at their respective addresses set forth below. Notices shall

be effective and deemed given when personally delivered, or one

day (24 hours) after telecopier transmission thereof or three

days (72 hours) after mailing thereof. Either party may, by

notice to the other, specify another address for the purpose of

notification. The initial addresses of the parties are:

TO TRICO:

Mr. Robert L. Litschi, Vice President
Trico Industries, Inc.
P. 0. Box 2909
3040 East Slauson Avenue
Huntington Park, California 90265

cc: Mr. Roger C. Pettitt
Brant & Pettitt
Attorneys at Law
626 Wilshire Boulevard, Suite 410
Los Angeles, California 90017

TO BUYER:

Mr. Peter Tsai
c/o Gurewitz & Lieb
Attorneys at Law
10780 Santa Monica Boulevard, Suite 350
Los Angeles, California 90025

Attention: Mr. David Gurewitz

17. Successors and Assigns. All representations, war-

ranties and agreements contained herein shall inure to the
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benefit of, and be binding upon, the parties hereto and their

respective successors and assigns, provided that any assignment

by Buyer of any of his rights hereunder shall not release Buyer

from any of his obligations hereunder.

18. LIQUIDATED DAMAGES. TRICO AND BUYER, BEFORE ENTERING

INTO THIS TRANSACTION, HAVE BEEN CONCERNED WITH THE FACT THAT

DAMAGES WILL BE SUFFERED BY THE OTHER IF BUYER OR TRICO SHOULD

FAIL TO PERFORM ACCORDING TO THE TERMS OF THIS AGREEMENT.

TRICO AND BUYER AGREE THAT IT WOULD BE EXTREMELY DIFFICULT AND

IMPRACTICAL TO DETERMINE WITH ANY DEGREE OF CERTAINTY THE

AMOUNT AND EXTENT OF DETRIMENT TO THE OTHER IF BUYER OR TRICO

SHOULD FAIL OR REFUSE TO CLOSE ESCROW ACCORDING TO THE TERMS OF

THIS AGREEMENT. TRICO AND BUYER, HEREBY AGREE THAT IN THE

EVENT EITHER PARTY BREACHES ITS OBLIGATIONS TO CLOSE ESCROW,

THE SUM OF FIFTY THOUSAND DOLLARS ($50,000.00) IS A REASONABLE

ESTIMATE OF SUCH DAMAGES AND SAID SUM SHALL CONSTITUTE LIQ-

UIDATED DAMAGES TO THE NON-DEFAULTING PARTY AND SHALL CONSTI-

TUTE SUCH PARTY'S SOLE AND EXCLUSIVE REMEDY AT LAW OR EQUITY BY

REASON OF SUCH BREACH AND ITS SOLE RIGHT TO DAMAGES, EXCEPT AS

SET FORTH IN THE IMMEDIATELY FOLLOWING PARAGRAPH.

Trico
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Provided, however, that notwithstanding the foregoing, (a)

Trico may not give notice of its intention to or otherwise

purport to cancel this Agreement and pay to Buyer the sum of

$50,000.00 as liquidated damages for such Trico breach during

the Buyer's sixty (60) day contingency period specified in

paragraph 4 (a) above and (b) Trico may give to the Buyer and

the Escrowholder written notice of cancellation of this Agree-

ment and the Escrow after the expiration of the Buyer's sixty

(60) day contingency period but more than 15 days prior to the

Closing Date, any lesser notice of cancellation by Trico being

ineffective for any purpose. If Trico should give such notice

of cancellation then the Buyer may elect to either accept

$50,000.00 as liquidated damages from Trico for such breach or

to conclude the transaction by depositing in Escrow the balance

of the purchase price and all documents required from the Buyer

in accordance with this Agreement. Such election shall be made

by the Buyer by written notice to Trico and the Escrowholder

given not less than five days prior to the Closing Date and if

the Buyer fails to give such notice, it shall be conclusively

presumed that the Buyer has elected to accept said sum of

$50,000.00 as liquidated damages whereupon this Agreement and

the Escrow shall be cancelled and of no further force or effect

and Trico shall pay all Escrow cancellation charges. Such
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election shall constitute the Buyer's sole and exclusive remedy

for Trico's breach and the Buyer expressly waives any and all

rights and/or remedies it may otherwise have, at law or in

equity, by reason of such breach.

19. Effective Date. As used herein the term "Effective

Date" means the date Buyer receives written notice from Trico

that Trico's Board of Directors has approved this Agreement,

which date shall be not later than ten (10) business days from

the date hereof. If such notice is not received by Buyer

within said ten (10) business day period, this Agreement shall

be void.

20. Entire Agreement. This Offer revokes and supersedes

any and all prior offers and counteroffers which may have been

made by Buyer or Trico and, upon acceptance of this Offer by

Trico, this Agreement shall constitute the entire agreement and

understanding between the parties hereto with respect to the

subject matter hereof. It may not be changed orally but only

be a writing signed by the party against whom any waiver,

change, modification, extension or discharge is sought to be

enforced.

21. Purchase Opportunity on Trico Retained Parcel. Upon

consummation by Buyer of his purchase of the Sale Parcel, Trico

grants to Buyer the purchase rights with respect to the Trico
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Retained Parcel on the terms and conditions set forth in

Exhibit C attached hereto and incorporated herein.

Please indicate your acceptance of this Offer by executing

it and dating it in the space provided below, in two or more

counterparts, each of which shall be an original and all of

which shall be one Agreement.

Very truly yours,

WIFE OF PETER TSAI
- BUYER

ACCEPTED this P- day of S^pLei'uber, 1989

TRICO INDUSTRIES, INC.

ROBERT L. LITSCHI

Its: Vice President

BY.
Its: Secretary
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STATE OF CALIFORNIA

COUNTY OF LOS ANGELES
) ss.

On September , 1989, before me, the undersigned, a Notary
Public in and for said State, personally appeared PETER TSAI
and TSAI, husband and wife,
personally known to me or proved to me on the basis of satis-
factory evidence to be the persons whose names are subscribed
to the within instrument and acknowledged to me that he execut-
ed the same.

WITNESS my hand and official seal.

Notary Public in and for Said County
and State.

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES
) ss.

On September
Public in and
LITSCHI and

_
for

1989, before me, the undersigned, a Notary
said State, personally appeared ROBERT L.

personally known to
_

me or proved to me on the basis of satisfactory evidence to be
the persons' who executed the within instrument as the Vice
President and Secretary, respectively, of TRICO INDUSTRIES,
INC., the Corporation that executed the within instrument and
acknowledged to me that such corporation executed the within
instrument pursuant to its by-laws or a resolution of its Board
of Directors

WITNESS my hand and official seal.

Notary Public in and for Said County
and State.

RENATE MULLER
Notary PuDlic - California
PRINCIPAL OFFlCt IN
LOS ANGELES COUNTY

M^Commission Expires ApriM9JI991
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EXHIBIT A - PLAT OF APPROXIMATE BOUNDARIES
OF SALE PARCEL AND TRICO RETAINED PARCEL

PACCAR 00419



NORMANDIE

«-LOT SPLIT L I M E

l \
UJ
Ulee
h-
l/l

in
UJ
u

o
CL.
O
CC

1 TRICO RETAINED PARCEL !
• —- i

£ess

PACCAR 00420



EXHIBIT B

This Exhibit B consists of the following:

1. Attachment 1 - August 14, 1989 Soils Investigation of
Torrance Property - Sumnary of Results.

2. Attachment 2 - SCS Engineering Report

3. Attachment 3 - Environmental Permit and Related Documents.

4. Attachment 4 - Southern California Edison Co. Transformer
Oil PCS Test.
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TRICO
INDUSTRIES, INC. 3040 East Slauson Ave . Huntington Park. CA 90255 • Telex 683-1574 • FAX (213)586-8449 • (213)568-1271

August 14, 1989

Soils Investigation for Torrance Property
Summary of Results

1. Preliminary Draft Report for Additional Site Investigation ...
November 1987

including -
Report for Preliminary Site Investigation .... April 1987

Initially, six borings were made for soils samples from various
locations throughout the property. One area of low to moderate
contamination was indicated at the location of a former cesspool,
40 - 50 feet below grade. The other borings did not result in
any significant levels of hazardous waste contamination.

Additional site investigation included drilling and installation
of a ground water monitoring well and two additional bore holes
for soiis tests, all in the vacinity of the former cesspool.
Conclusions indicated trace levels of industrial solvents and
petroleum related hydrocarbons around and beneath the former
cesspool. The ground water contamination could be site-specific,
possibly a regional problem, or a combination of both.

2. Report for Further Site Investigation ... April 1988

One additional ground water monitoring well was located
upgradient approximately 170 feet from the first and one more *'*;
soils boring was made to better define the contamination area.
The soils samples indicate that the contamination (40-50 feet
below grade) does not extend more than 40 feet north of the
former cesspool.

The ground water upgradient from the first well contained low
levels of solvents of different concentrations and some different
contaminants not found downgradient. This indicates that the
contaminants in the second ground water samples originated
upgradient, possibly off-site.

Both reports have been properly filed with the appropriate agency
(SCWQCB).
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TRICO
INDUSTRIES, INC. PP. Box 108 • 15707 South Main Street, Gardena, California 90247 • (213) 516-5000

TRICO INDUSTRIES, INC.

Environmental Permit and Related Documents

Torrance Facility

1. Permit - Los Angeles Fire Department
Abandon gasoline storage tank (1/15/87). Refiled as Application
for Closure Permit - Los Angeles County Department of Public
Works

2. Violation No. 268806 - Los Angeles County D.O.H.S. (4/25/83)
Oil spill and clean-up with response of 10/5/83.

3. Permit L18847SFS - LPG tank (Cal OSHA)

4. Permit M216878 - paint dip tank (S.C.A.Q.M.D.)
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APPLICATION F01 CLOSCT
HAZARDOUS HATERIALS UNDERGROUND STOIAOI
COUNTY OF LOS ANGELES DEPARTMENT OP .PUBLIC HOIKS
WASTE MANAGEMENT DIVISION
2250 ALCAZAR STREET
LOS ANGELES, CALIFORNIA 90033

B

OWNER:
NAME^
ADDRK

m Tnriustri*»« Tnc
15707 jfeJJ **** -STATE FA_4AfQn?d7

FACILITY:
NAME Tnrranra

SITE
MAILING _
CONTACT M1SOH Leo P. C a h i l l

. LA
STATE

TITLlPlant Hanaggr PHOWI(213^ 316-5115

CLOSURE REQUESTED:
D TXMPORAKT (REFER TO COIOITIOli A AND • 01 BACK- OT THIS FORM)

EFFECTIVE WTE OF CLOSURE .- v • '
DATE OPERATION WILL RESUHl

• PERMANENT, TANK(S) REMOVAL DISPOSAL MSTIMATIOIl
"' •' llEFEt TO CONOinONI A AID C ON BACIt «T
Q FERMANENT, TANE(S) IN FLACE

. - (REFER TO CONDITIONS A AMD

n

'FORM)

TANK(B) DESCRIPTION: (ATTACIT ADDITIONAL LIST IF NECESSART^)

TANK NO. MATERIAL
Single W a l l
Steel

*

AOE
(TEARS)

25+

CAFACITT
(GAL)

500 gal .

MATERIALS STORED
(PAST AND PRESENT)

Unleaded Gasoline

TES NO
HAS ANT UNAUTHORIZED DISCHARGE EVER OCCURRED AT THIS SITE?
HAVE STRUCTURAL REPAIRS EVEN BEEN MADE ON THESE TANKS?
WILL NEW UNDERGROUND TANKS BE INSTALLED FOLLOWING CLOSURE?
WILL ANT WELLS, INCLUDING MONITORING WELLS, BE ABANDONED?

IF THE RESPONSE TO ANT OF THE ABOVE QUESTIONS IS TES, ATTACH EXPLANATION,

BT SIGNATURE BELOW THE APPLICANT CERTIFIES THAT HE/SHE HAS READ AND
UNDERSTANDS THE CONDITIONS ON THE REVERSE SIDE OF THIS FORM AND
THAT THE STATEMENTS AND DISCLOSURES ABOVE ARE TRUE AND CORRECT.

APPLICANT'S SIGNATUiE
OWNER D OPERATOR D CDRTRACTON

DATE.

STATE LICENSE 10.

r-TO BE COMPLETED BT THE COUNTT ENGINEER-

BT SIGNATURE BELOW APPLICANT IS G1ANTED
APPROVAL TO PROCEED WITH THE CLOSURE.

FEE COLLECTED I.
PERMIT NO
FILE NO R/C

TO ARRANGE TON AN INSPECTION, TELEPHONE

**•*•• ***>M« t/t*
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SCS ENGINEERS
STEARNS CONRAQ AND SCHMIOT
CONSULTING ENGINEERS. INC. Tamil J Chang. PE

Miles J Haven
«OU LONG BEACH BOULEVARD Mcnaw W Mclaughlin
LONG BEACM. CALIFORNIA 90*07 2U7 Gary L Mitchell PE
(21114M-BS44 0eln ̂  RiehMin CEG

Oavifl E Ross. PE
KnthanK Saigai PE
William L Schuoen

July 16, 1987 JametJ Walw.PE

Pile No. 18719.00

Mr. John Huff
County of Los Angeles
Department of Public Works
1540 Alcaxar Street
Los Angeles, California 90033

Dear John,

Enclosed please find the completed permit application
and related information for the Trico Industries Torrance
facility. This facility had a 500 gallon underground
unleaded gasoline storage tank removed on or about 1/15/87,
and were granted a permit by the City of L.A. Pire
Department. An inspector from the Pire Department was
present during the removal of the tank, and soil samples
taken during the tank removal reportedly were free of any
contamination.

On 5/17/87, SCS Engineers preformed a preliminary site
investigation at the Trico Industries Torrance facility. As
is shown in the attached diagram, an exploratory boring was
drilled to a depth of 20 feet through the center of the pit
where the tank was formerly located. Soil samples were
obtained at five-foot intervals using a modified California
Split Spoon Sampler. The ten and fifteen foot samples were
analyzed for BTX and TRPH; both samples showed no
contamination. The associated boring log and
Chain-of-Custody form are included, as is the permit granted
by the Pire Dept.

Based on previous experience in the Torrance area, we
know ground water will be encountered between 85 to 100 feet
below grade.

Please call if you have any questions or require any
additional information.

Greg Holland
Geologist
SCS Engineers

OFFICES IN RUTON. VIRGINIA . LONG BEACH. CALIFORNIA . DUBLIN CALIFORNIA • BCLLEVUE. WASHINGTON • COVINGTON. KENTUCKY
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~IHAIN OF CUSTODY KKUKD

PERSONNEL

Supltr (Stjnaturt) ?~*faU) Job Naa* //V^g?

Job NwMr /^7/^
$«•?!• location

fltld Craw SuptrYlsor /^/^

Company

Projtct Gteloglst/Cnglnttr

,, S

»X^uj P.O.

Antlysls laboratory should coaplttt 'jawplt cond. upon rtctlpt* stctlon
sign, and return copy to Shlpptr

SUt

' f

Analysis
l>tautittd

Cond.
Upon »»ctlflt

c R Marks:

o
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TO

SUBJECT.

r .-:-<• t :.' Hp;lth Sennea OFFICIAL NOTICP OF VIOLATION N9 268806
County of Los Angeles Department of Health Services

Environmental Minagwntn«
Prtv.ntlv./Publlc H..lth

.ADDRESS.

.ADDRESS.

lo&

\fr~tfir20nt,
HA»»< -TP 5/gf

frfrjg
"Rv- - i O.o.rffr

forffr*

This notice shall be compliedwith as required by: B"state Health and Safety Code, B^Callfornia Administrative Code. Q Los Angeles
County Ordinance No. 75B3-/O , City Ordinance No Other Code
CORRECTION DATE v£/l/£$r' ,«"» ,1. Jl/l i ne AMftCI PS rnnurv UCA, TU «̂,,.M ®>

MAIL SERVICE LJ 'IRSTCLAM LJ CERTIFIED
H 777 (REV JJ75) 1/81

LOS ANGELES COUNTY HEALTH OFRICEA* tBY
(WHITE VIOLATOR YELLOW SANITARIAN PINK DISTRICT DIRECTOR)
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Count; of In Anjeta
Ceoartment of Health Seryiea
Occucjtienal HtjltH DraisiM
H3M.-S:i;s Wjjje Control P'lf'jm
28;5 S 5-j-s :,• e-«i

OFFICIAL NOTICF ^F VIOLATION N°
County of Los Angeles Department of Health Services
Pr«V«ntlv«/Publlc HMlth Environmental M«n»ojmeaJ

*

This notice shall be complied with as required by: Of State Health and Safety Code, Q-'Callforma Administrative Code, Q Los Angeles
County Ordinance No. 7583, D City Ordinance No , Other Code

©•CORRECTION DATE.

RECEIVED tft ,. \f ft _
ML SERVICE U FIRST CLASS D CERTIFIED

'
MAIL

H 777 (R£V JJ7!)V«1

LOS ANGELES COUNTY HEALTH OFFICER

BY.
WHITE VIOLATOR YELLOW SANITARIAN MNK.OISTRICT DIRECTOR)
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v'l S HEAMG NOTICE No. 243659
County of Los Angeles Department of Health Services
Preventive/Public Health Environmental Mangement

TO.

DATF June 1. 19 a 3 |9

ADDRESS 19706 S. Normandie Ave., Torrance

Hazardous wasfce eontrQlADORESs Railway properfry (Nfi^ ynr.v t,

10"'CEAOD""ATTN: Leo Cahill
Trico Industries

Upon inaction of tho o bo vo property wo found thot you hod not complied with: /EW»

ial Motie« S268806 1C Gatewy

RE; Hazardous vasiie olean-uo and disposal

Therefore, you ore hereby requested to oppoor at a hearing en this matter. It will bo hold •» 10 ; 00 a.IU.

Thursday. Jnne 9.—L9JL3 ,,,,, 19

Ploco: L_I

(A.M.) (P.M.)

At this, hearing you may prosont your plant for co/roOio.g^ the existing violations or reasons for non>compli«nee. You may be repre-

sented by leool counsel. FAILURE TO APPEAR MAY BE DEEMED CAUSE FOR FURTHER LEGAL ACTION.

RECEIVED BY.

MAIL SERVICE: FirttClatig] Certified Q
LOS ANGELES COUNTY HEALTH OFFICER

H-771 ( M K V .
(WhiTf • VIOLATOR; Yellow • SANITARIAWTfink • DISTRICT DIBTCTOR)
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INDUSTRIES, INC.

P O Box 4358
197O6 South Normandie Avenue
Torrance. California 9O51O-4358
(213) 515-199O
Telex, 683-1233
TWX, 91O 3-16-6776
Cable, BANDWINC. Torrance

October 5, 1983

County of Los Angeles
Department of Health Services
2615 South Grand Avenue, #607
Los Angeles, CA. 90007

Attention: Mr. Roy Kobashigawa, Environmental Health Officer

Gentlemen,

We feel our responsibility for clean up extends from the initial point of
spillage behind our property for 200 feet south of that point. Beyond this
200 feet, the drainage ditch gets much dirtier, the results of two (2) drain
pipes draining runoff from Redman Industries' property. We feel we are act.
responsible for the clean up of their spillage. If indeed it is decided^>;,\
that our liability for clean up extends beyond the 200 feet that we have"""*T

indicated as our responsibility, then we will be willing to contribute a
portion of the costs for clean up with all other properties responsible for
the clean up.

Our clean up will consist of the removal of surface debris for the specified
200 feet. We will also spread a layer of pea gravel over the portion of the
ditch behind our property, approximately 60 feet from the initial point of the
clean up. Our clean up will start on October 17, 1983, provided the weather
permits it.

Further, if the railroad's property extends only 13 feet west of the center of
the tracks, as they have indicated, then we request that the properties just
east of the railroad tracks stop pumping water on to our property. We do not
feel that'^ft^property should be subjected to flooding as the result of water
being pumped off somebody else's property on to ours.

; •£.»

Sincerely^ •-•» ^

Greg Bolard
Assistant Plant Manager

GB:smh
cc: D. Wagner

C. Moody
L. Cahill PACCAR 00431



STATE OF CALIFORNIA .
NO. S-«O3 (ft**- *-8Z) DEPARTMENT OF INDUSTRIAL RELATIONS

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH INVOICE
PRESSURE VESSEL UNIT NO. L 1884

F. O. BOX «O3. SAN FRANCISCO. CA S4 lot ™

Permit to Operate Liquefied Petroleum Gas Tank

X»d
51>»0 H. Htm at.
BalteU Puk, CA 9^706

Attai AceeoBt* Pay*bl»

TANT NO. 5975-76
Mfg. Re. B-38822)

NB

INSPECTED BY • Vill«an»T*

Location of Ttnk * *
197O6 I* Tbrr«ae». CA 90502

Date of Infpectkm

05-30^6

This Permit to Operate shall be kept conspicuously
posted under glass on or near the tank or at a con-
venient location near theank, and shall be made
available to any aut

^20

D

This permit expires

THIS caJn'iriES */urf the above described Liq
leum Got Tank hot been inspected by the
Industrial Safety and may be operated at a pressure not

to exceed—J22 pounds per square inch.

:•• "w». ^ff
'''Oft rt art" u 'lwJUff

' •"7^".£

alteration affecting the safety of the installation
pection

ion

Labor Code, Division 5, Part 6

Inspection DIVISION OF INDUSTRIAL SAFE7
Agency

OIHN ^T Off
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South Coast
AIR QUALITY MANAGEMENT DISTRICT

HEADQUARTERS. sno c. FLA in DR.. CL. MONTK. CA

J U L Y ISt 1 = C7

:a:c: IM :vc. ? 4 ^ ?:v re -
p.:. --ex * 3 = . -
T : R S - . » . C T T A 9-510

T3

IT H:LDEF:

THIS LETTER TS Tt-e CF= ici iL ^T:C£ CF •IL'J'IWAL A.SQ
3r PiYMEN* c^=» TH- .iTTAC.-'C LltT OF P'RMITtS) TG CPtRATE, OPERATION
ur.CtR THIS L;TTE^ AN: TV: F I R I * : T C S > W U I C H :T PCN~.S MUST BE CONDUCTED
IN CCMPL IAMCr W I T H 4LL INFCRM*T ICN INCLUCcID W I T H ThE INITIAL
A P P L I C A T I O N i> y^LL f lS T^L INITIAL P"?MIT CONDITIONS. THE EQUIPMENT
MUST B£ *iI.'-JT;iNFC ANC K£PT IN GC!0 CCMOI ' ICN AT ILL TIMES.
U N L E S S OTHr°-WISE « P E C TF ICiLLY ST iTE lD t T«i ORIGINAL P£R" iT TC OPERATE
RIPAINS IV CULL FCRC- : ANC CFFECTt AN: ^UST BE RL T AINEC IN «CC;
W I T h T^E RULES AKC 3 I :GUL6TICNS CF THi S^UTH C C A S T AIR QUALITY

F^P rURTH-'R r'jF«= »4 T!'^. CR IF YOU «-£V* : i-'.'Y atESTlCN: RCSAPCI. 'JS THIS
L T T T I R , PLCASt CiLL CUSTOt.^ S E ^ V I C " iT <- - ld ) =72-6:2 : .

SINCI^ELY,

E 3FFTCE"

17CI
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South Coast
AIR QUALITY MANAGEMENT DISTRICT

HEADQUARTERS. »1SO t FLAIR DR.. II. MONTI. CA »|731

JLLY 16 t : = -=?

T=>:C- : :».^ :\c, e *. ± ?iv ic - r ^ s -Sa

F E P K I T 4PPL IC £ X ° I R A T I O N

7 1 ' l K t P i l ' i T : I

1 1 T 'i. / w .
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IKtUtlVtU nun i l «wo

Southern California Edison Company
P O BOX 4699

1 924 CASHDAN STREET

COMPTON. CALIFORNIA SO224

March 8, 1988

TRICO INDUSTRIES
19706 South Normandie
Torrance, CA 90502

ATTENTION: Leo Cahill

REFERENCE: SCE Work Order Number 6032-8800 8-8803 For
Transformer Oil PCB Test

Dear Mr. Cahill:

Enclosed you will find a copy of our PCB test for the
transformers at your facility. The test results, per the
laboratory report, shows a non detectable amount of PCB's,
or less than 2 parts per million (2ppm) .

If you have any questions, please contact me at
213/608-5000.

Sincerely,

C. P. MARTIN
Customer Service Planner
Compton District

CPM:ian

Enclosure
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March 4, 1988

Mr. M. L. Merlo
District Manager
Compton District
Attention: Walt Jeffrey

Determination of PCS in
Transformer Oil

Reference Laboratory Request Number(s): 88-0549-(1-3)

Attached please find the results for the sample(s) received on
March 1, 1988.

If you have any questions about the report or the manner in
which the sample(s) were analyzed, please contact Reuben A. Lacuata at
either PAX 37-253 or 37-215.

R. M. Warner
Supervisor, Industrial Hygiene
Occupational Safety &. Health Division

Attachment
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MORATORY
REQUEST
NUMBER

18-0549-1

18-0549-2

18-0549-3

TEST
RESULT
DATE

Report of Analysis

DESCRIPTION

03/03/88

03/03/88

03/03/88

Transformer oil
S/N 62SH1909
W/H 333kVA/16

Transformer oil
S/N C21933-1-1
Penn 333kVA/16

Transformer oil
S/N C21933-1-3
Penn 333kVA/16

PCB CONTENT

N.D. <2

N.D. <2

N.D. <2

CB RESULTS ONLY.
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SCSENGINEERS
STEARNS, CONRAD AND SCHMIDT 90go7

CONSULTING ENGINEERS. INC.

FAX (213) 427-0805

June 2, 1988
File No. 18746

Mr. Newton Wells
Trico Industries
15707 South Main Street
Gardena, CA 90247
VIA TELEFAX (213) 516-5070

Subject: Revised Proposal for Installation of Additional
Ground Water Monitoring Well(s) and Subsurface
Borings at TRICO Torrance Facility

Dear Newton:

Enclosed herewith is our revised proposal to install addi-
tional ground water monitoring wells and subsurface borings
at the Torrance facility. As we discussed, at least one
additional well is needed to provide the necessary informa-
tion to determine the actual direction of the ground water
gradient on the property. The most likely location would be
somewhere in the southwest portion of the proposed subdivided
property.

If a fourth monitoring well is to be installed, we would rec-
ommend placement somewhere upgradient (preferably along Nor-
mandie Avenue). This well would provide information to
determine if any contaminants are migrating onto the TRICO
property.

The proposed program should provide the necessary information
to demonstrate to interested buyers that the site does not
contain levels of hazardous constituents and therefore would
be suitable for property acquisition and development.

Based on work completed to date, we do not recommend the
installation of probes for vadose zone monitoring. None of
the soil data from the most recent site investigation sug-
gests that significant levels of volatile organic compounds
are present in the soil. Therefore, in our opinion, monito-
ring of the vadose zone is not necessary.

Beston. VA • Dublin. CA • Bel levue. WA • Cov ing ton . KY • Kansas Ci ty. MO • Phoenix. AZ
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Mr. Newton Wells
June 2, 1988
Page 2

If our proposal meets with your approval, please sign in the
space provided below and return one copy of this letter to
our office. The project w i l l be completed under the terms
and conditions of the enclosed agreement. Should you have
any questions regarding our proposal, please contact the
undersigned.

X7
Accepted by:

Title:
Kerfneth V'. LaConde
Project Director Effective Date:

Thomas Dong
Project Manager
SCS Engineers

enclosures
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SC5ENGINEERS

EXHIBIT 1
COSTtSTIMATE FOR INSTALLATION OF TWO WELLS

TRICO TORRANCE FACILITY

Task 1 - Drilling, Soil Sampling, and Well Installation

Effort required to drill and sample soils from
two borings to ground water. Includes mob/demob,
travel time, on-site survey, in-house prep work,
etc $4250

On-site geologist to direct drillers, make field
observations, log borings, in-house prep
work, etc $1500

Retrieval of samples including sampler, sample tubes,
proper identification, chain-of-custody documentation,
transport to lab, and materials to backfill, etc $750

Well materials including blank and slotted casing,
sand, bentonite, locking cover, steam cleaner,
developing of well by surging and pumping, and
grouting of well $4750

Sampling of ground water wells (two occasions)
including geologist, pump, bailer, sampling
vials, and storage containers $1500

Survey of wel Is $1000

Task 2 - Laboratory Analysis of Soil/Water Samples

14 samples for EPA 8240 O $225 each $3150
6 water samples for EPA 624 9 $225 each $1350

Task 3 - Report Preparation

Prepare hydrogeologic assessment report $4500

Total Estimated Cost for Tasks 1 through 4 $22,750
Miscellaneous Direct Costs (phone, mileage, repro, etc $500
Subtotal Costs $23,250
Coordination, and Administration $3,500
TOTAL COST :$26 , 750

Cost are calculated on a non-rush basis allowing 4-5 weeks to
complete the work. Monitoring wells are to be drilled to an
approximate depth of 85 to 90 feet below grade.
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SCSENGtNEERS

EXHIBIT 2
"COST ESTIMATE FOR SITE INVESTIGATION

TRICO TORRANCE FACILITY

Amountf$)
Task 1 - Drilling and Soil Sampling

Effort required to dri l l and sample soils from
5 exploratory borings. Two borings to 40 feet and
three to 20 feet. Includes mob/demob, travel time,
on-site survey, in-house prep work, etc $2250

On-site geologist to direct drillers, make field
observations, log borings, in-house prep
work, etc $500

Retrieval of samples including sampler, sample tubes,
proper identification, chain-of-custody documentation,
transport to lab, and materials to backfill, etc $500

Task 2 - Laboratory Analysis of Soil Samples

5 samples for selected metals « $150 each $ 750
10 samples for EPA Method 8010 f $125 each $1250
10 samples for EPA Method 8020 9 $100 each $1000

Task 3 - Report Preparation

Prepare report of findings $1750

Total Estimated Cost for Tasks 1 through 4 $8,000
Miscellaneous Direct Costs (phone, mileage, repro, etc $250
Subtotal Costs $8,250
Coordination, and Administration $1 .250
TOTAL COST $9 , 500
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SCSEHGINEERS

'•• AGREEMENT BETWEEN

TRICO INDUSTRIES

AND SCS ENGINEERS

This Agreement is made by and between TRICO Industries

Incorporated (Client") and SCS Engineers ("SCS").

WITNESSETH

That for the considerations set forth below, the parties
hereto do agree as follows:

1. Description of Services:

Conduct Additional Ground Water and Subsurface Soil
Investigation for TRICO Torrance facility as outlined
in proposal and cost Exhibits 1 and 2 dated June 2,
1988. Work is to include the installation of two
ground water monitoring wells and drilling of five
exploratory borings.

2. Period of Performance:

The period of performance of the project is from
the effective date of contract as shown in proposal
dated June 2, 1988 to November 30, 1988. SCS will
provide report to client approximately four to five
after on-site work is initiated.

3. Basis of Compensation

SCS is to be compensated for completion of the work
as outlined in our proposal. The not-to-exceed cost
for the project is $36,250

4. Method of Invoicing:

The client will be invoiced on a monthly basis
through the completion of the project.

5. Professional Retainer:

A. retainer is not required.
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SCS ENGINEERS

6. Gene-rft-T -Conditions:

a. Payments for invoices prepared by SCS are due and
payable upon receipt. Service charges of 1.5 percent
per month, compounded monthly, may be added to
amounts for which payments are not received within 45
days of invoice dates.

b. This Agreement may be terminated by either party
hereto upon 15 days notice in writing to the other
party. Upon termination, SCS shall prepare and sub-
mit a final invoice for services rendered to date of
termination together with any termination expenses
incurred.

c. Any work in addition to that described in Paragraph 1
above performed at the request of the Client shall be
compensated on a time-and-material basis at the rates
contained in SCS's Schedule of Fees in effect at the
time of performance of the work.

d. The parties hereto shall maintain in full force and
effect commercial general liability insurance with
coverage limits in amounts no less than $1 million
combined single limit naming TRICO Industries, Inc.
and PACCAR Inc., its parent corporation as additional
insureds, and workers compensation insurance as
required by law. Evidence of such insurance shall be
provided in the form of a Certificate of Insurance
prior to performance of this contract.

e. Any drawings and specifications developed pursuant
to this Agreement are instruments of service, and as
such the original documents, tracings, and field
notes are and remain the property of SCS regardless
of whether the work for which they were prepared is
executed.

f. In the event that legal action is instituted to
enforce any of the terms of this Agreement, the party
which does not prevail shall pay the legal expenses
of the prevailing party, including attorney's fees.

g. The parties hereto binds itself, its successors,
executors, administrators and assigns to the other
party to this Agreement and to the successors, execu-
tors, administrators, and assigns of such other party
in respect of all covenants of this Agreement.

t-i
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SCS ENGINEERS

h. Client agrees to defend, indemnify, and hold SCS, its
agents, subcontractors, and employees harmless for
and against any and all claims, damages, and other
liabilities rising out of SCS' reports or recommend-
ations concerning this agreement, SCS' presence on
the project property or the presence, sudden and/or
gradual release, or threatened release of hazardous
substances or pollutants on or from the project prop-
erty; provided that the client shall not indemnify
SCS to the extent caused by or resulting from
negligence of SCS, its agents, subcontractors, or
employees.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers on
the effective date of this Agreement.
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RESPONSE
#10 cont'd



SCS ENGINEERS

REVISED REPORT FOR PRELIMINARY
SITE INVESTIGATION AT THE
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SCS ENGINEERS

DISCLAIMER

This report has been specifically prepared for Trico
Industries, Incorporated with specific application to
hazardous waste site investigations. The report has been
prepared in accordance with the care and skill generally
exercised by reputable professionals, under similar
circumstances, in this or similar localities. No other
warranty, either expressed or implied, is made as to the
professional advice presented herein.
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INTRODUCTION

On April 27, 1987 SCS Engineers was retained by Tnco
Industries, Incorporated to conduct a preliminary site inves-
tigation on a proposed subdivided portion of their property
located at 19706 Normandie Avenue, Torrance, California (Fig-
ure 1). The proposed subdivided parcel encompasses an area
of approximately 118,000 square feet. The purpose of this
investigation was to determine the presence of hazardous
waste contamination, if any, at two locations on or near the
property boundary. The investigation included the retrieval
and analysis of soil samples from two exploratory borings.

A preliminary site reconnaissance survey was conducted
on May 10, 1987. Based on the visual inspection of the prop-
erty and information provided to SCS by facility personnel,
two areas of potential concern were identified. The two
on-site locations are the former vehicle maintenance facility
and the area where a 500 gallon underground tank and fueling
island were located. The underground tank and appurtenant
equipment were removed from the property in January 1987.
The locations of the former vehicle maintenance shop and
underground tank equipment are shown in Figure 2.

The Trico Industries Torrance facility manufactures well
completion equipment for the oil well industry. The plant
was constructed in various phases between the 1930's and
1983, and has always been used for this type of manufactur-
ing. Originally, the site contained only the office build-
ings located at the west end of the property, with the manu-
facturing buildings being added later.

According to facility personnel, hazardous materials
currently used on-site are paints, paint thinner, and various
types of lubricating and hydraulic oils.

REGIONAL GEOLOGY

The Trico Industries Torrance site is situated at an
approximate elevation of 50 feet above mean sea level. The
site is located on the late Pleistocene age sediments of the
Lakewood formation. The Lakewood formation is composed of
generally fine to medium grained sands which were deposited
as alluvium. The sediments contain much fine grained mate-
rial which was deposited in a flood plain environment.

The Torrance site is located in the West Coast Basin of
the Los Angeles Central Basin. The uppermost ground water in

00675
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this area is found in the Gage aquifer, which is considered
an important, high producing aquifer. The top of the Gage
aquifer is located approximately 100 feet below grade in the
vicinity of the Torrance facility.

ON-SITE INVESTIGATION

The on-site investigation was conducted on May 12, 1987.
D r i l l i n g was performed by H-F D r i l l i n g utilizing a Mobile
B-61 d r i l l i n g rig mounted with a 7.5 inch hollow stem auger.
Soil samples were retrieved using a modified California Sam-
pler driven into the soil by a weighted slide hammer. As
shown in Figure 2, two exploratory borings were drilled on-
site to a depth of 20 feet. Samples were retrieved at depths
5, 10, 15, and 20 feet in each boring. Geologic logs for
each boring are provided in Appendix A.

A total of eight soil samples were retrieved from the
site during drilling. Each sample was retrieved by placing
six 3-inch stainless steel sleeves inside the California
Sampler before it was driven into the soil. Each time the
sampler was retrieved, the most representative bottom sample
sleeve was removed, logged by our on-site geologist, covered
with aluminum foil, sealed on both ends with tight-fitting
plastic end caps, and secured with electrical tape.

MATERIAL AND METHODS

Each soil sample was identified with a sample number,
and placed in a refrigerated cooler for transport to the SCS
Analytical Laboratory. Chain-of-custody forms were appropri-
ately completed by our field geologist and laboratory person-
nel to ensure proper and accurate sample tracking/analysis in
the laboratory. Upon arrival at the SCS Laboratory, all
samples were placed in a freezer at -10°C.

Soil samples from each boring were selectively analyzed
as shown in the following table.

SOIL SAMPLING LOCATIONS AND ANALYTICAL PARAMETERS

Sample I.D. Location Analytical Parameters

BH-1 Former U/G Tank BTX and TRPH*
BH-2 Vehicle maintenance EPA 8010/8020

* BTX = benzene, toluene, and xylene
TRPH = total recoverable petroleum hydrocarbons

00676
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The BTX and TRPH analyses are used to determine the
presence of any fuel-related constituents and total petro-
leum-based hydrocarbons in the soil. EPA Methods 8010 and
8020 are gas chromatographic analyses used to detect the
presence of halogenated aliphatic and aromatic solvents in a
soil or solid matrix.

RESULTS

The soil samples analyzed from boring BH-1 located near
the former underground fuel storage tank did not contain any
detectable levels of BTX or TRPH (detection limits of 0.01
and 1 part per m i l l i o n , respectively).

Samples analyzed from boring BH-2 contain relatively low
levels (less than 30 ppb) of various solvent-related consti-
tuents, however, we do not feel that these levels represent
anything especially significant. The 5-foot sample showed
toluene at a concentration 128 ppb. The origin of the
toluene is uncertain, but could be a remnant constituent of
small amounts of petroleum related compounds which may have
been released into the soil during previous maintenance acti-
vities.

CONCLUSIONS

Analysis of samples from boring
underground storage tank area do not
soils are contaminated with gasoline
related constituents.

BH-1 in the former
indicate or suggest that
or any other fuel-

The soil samples from BH-2 also showed low levels of
solvent constituents, as well as 128 ppb toluene (a petroleum
related constituent). This area was used for the servicing
of vehicles, and is highly oil stained on the surface. The
soil contamination is probably the result of vehicle servic-
ing and possibly the spi l l i n g or indiscriminate disposal of
oils and/or degreasing solvents.

In summary, based on the limited data generated as a
result of this preliminary site investigation, we do not feel
that there are any significant problems associated with
hazardous constituents near the former underground tank area
or vehicle maintenance facility.

00677
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RECOMMENDATIONS

Based on the results of our limited preliminary site
investigation work, we do not feel that there are any signif-
icant concentrations of contaminants in subsurface soils at
these two locations. Therefore, no further site investiga-
tion work in these areas is recommended.
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Former Vehicle
Maintenance Area

BH-2

Proposed Subdivis ion
Boundary Line
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Storage

Location of
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Office

Normandie Avenue

Figure 2

Location of exploratory borings at the
Trico Industries facility, 19706 South
Normandie Avenue, Torrance, California.
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APPENDIX A

GEOLOGIC BORING LOGS
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SCS Job No. 18719

-Site: Trico Industries - Torrance

SCS
ENGINEERS

Cli.lorr J rfSOT '.if

L O G O F D R I L L H O L E

DRILLED 05 /12 /87 W I T H Mobile B-61
DIAMETER OF DRILL HOLE IN INCHES 7 inch hollow stem auger
LOGGED 8Y Greg Helland

E L E V A T I O N I N D A T U M

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

Sample I . D
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SCS Job No. 18719

Site: Tr lco Indus t r i e s - Torrance

5C5
ENGINEERS

:805

L O G O F D R I L L H O L E

D R I L L E D 05 /12 /87 * '™ Mobile B-61
D I A M E T E R OF DRILL M O L E IN INCHES 7 inch hollow stem auger OH'
LOGGED BY Greg Helland

S U R F A C E E L E V A T I O N I N F E E T D A T U M

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N
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APPENDIX B

ANALYTICAL DATA FOR SOIL SAMPLES
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SCS ENGINEERS ANALYTICAL LABORATORY
4O14 Long Beach Boulevard

Long Beach, CA 9O807
(213) 494-2828

NEMO
To: Greg Helland

Fro*: Curtis Jenkins June 3. 1987

Job Mo.: 18719 Page 1 of 1

LABORATORY REPORT

Samples: Fourteen (14> soil samples from Trico, Nornandy,
Torrance, received 5/12/87.

Sample I.D. Benzene Toluene Xylenes TRPH
»g/kg

BH1-10 <0.01 <O.01 <0.01 <1
BH1-13 <0.01 <0.01 <0.01 <1

EPA 8O10 and 8020 - see attached} separata sheet per
aanpla.

TRPH - Total Recoverable Petrolauw Hydrocarbons
D - Dxesal

David Sincerbeaux i Curtis B. Jenkins
Cheaiat ! Laboratory Director

tricol.replS
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5CS ENGINEERS ANALYTICAL LABORATORY
Addendum Report. EPA 8O20

Sarpla I.D.: BH2-10
Date: 6/3/87
Matrix: soil

Compound

Benzene
Chlorobenzene
Ethylbenzene
Toluene
Xylenea
1,2-Dichlorobenzene
1.3-Dichlorobenzene
1,4-Dichlorobenzene

lUlt

NO
ND
NO
ND
ND
ND
ND
ND

D.L.
ug/kg
10
10
10
1O
10
10
10
1O

D.L. = Detection Limit
ND - Not Detected

trico3.replS
0068B
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SC5 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 802O

Sanple I.D. : BH2-5
Date: 6/3/87
Matrix: soil

Compound

Benzene
Chlorobenzane
Ethylbenzene
Toluene
Xylenea
1,2-Dichlorob«nzene
1.3-Dichlorobenzene
1,4-Dichlorobenzene

lult

NO
NO
NO
128
NO
NO
NO
NO

D.L.
ug/kg
10
10
10
10
10
10
10
10

O.L. = Detection Limit
NO = Not Detected

trico2.replS
0 0 6 8 7
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3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report. EPA SO 1.0

Sanple I.D.: BH2-10
Date: 6/3/87
Matrix: soil

Compound

Bronomebhans
Bro*odichloro»«than«
Bronofor»
Carbon Tatrachlorid«
Chlorobanz*n«
Chloro«than«
2-chloroethylvinyl «th«r
Chloroform
Chloromethan*
Dibro*ochloro»«th«n«
1.1-dichloro«than«
1,2-dichloro«than«
1.1-dichloro«th«n«
tran*-l,2-dichloro«th*n«
1.2-dichloropropan«
ci»-l,3-dichloroprop«n«
tran»-l,3-dichloroprop«n«
M«thyl«n« Chlorid*
1.l,2.2-t«trachloro«th«n«
T«trachloro«th«n«
I.1,l-trichloro«than«
1,1,2-trichloro«than«
Trichloro«th«n«
Trichlorofluoro»«than«
Vinyl Chlorid*

Result

ND
NO
NO
ND
ND
ND
ND
ND
ND
ND
ND
11
ND
ND
ND
ND
ND
ND
ND
13
ND
ND
ND
ND
ND

D.L.
ug/kg
30
5
5
5
5
50
30
5
50
5
3
5
5
5
3
3
5
30
3
3
5
3
5
5
50

D.L.
ND >

Li»it
Not D*t*ct*d

tricoll.r«p!6

0 0 6 8 8
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3CS ENGINEERS ANALYTICAL LABORATORY
Addendum Report. EPA 8O10

Satiple I.D.: BH2-5'
Date: 6/3/S7
Matrix: soil

Compound

Brononethane
Bromodichloro»ethane
Brotioforn
Carbon Tetrachloride
Chlorobenzene
Ch1oroethane
2-chloroethylvinyl ether
Chloroform
Chloronethane
OibroKOchloronethane
1.1-dichloroethane
1,2-dichloroethane
1,1-dichloroethene
tran»-l,2-dichloroethene
1,2-dichloropropane
cia-1,3-dichloropropene
tran»-l,3-dichloropropene
Methylene Chloride
1,1,2.2-tetrachloroethane
Tetrachloroethene
1.1.1-trichloroethane
1,1,2-trichloroethane
Trichloroethene
Trichlorofluoroeethene
Vinyl Chloride

Result

MO
ND
NO
ND
ND
ND
ND
ND
ND
ND
ND
NO
ND
ND
ND
ND
ND
23
ND
a
20
ND
ND
ND
ND

D.L.
ug/kg
56
5
5
5
5
50
50
5
50
5
5
3
5
5
3
5
5
50
5
5
5
3
3
3
50

D.L. = Detection Linit
ND * Not Detected

tricolO.rep16

00689

PACCAR 01142



,-

t

I
I
I
I
I
1
I

REPORT FOR PRELIMINARY
SITE INVESTIGATION AT THE
TRICO INDUSTRIES FACILITY,
19706 NORMANDIB AVENUE
TORRANCE, CALIFORNIA

SCS ENGINEERS
STEARNS, CONRAD AND SCHMIDT
CONSULTING ENGINEERS, INC.

PACCAR 01143



SCS ENGINEERS.

REPORT FOR PRELIMINARY
SITE INVESTIGATION AT THS
TRICO INDUSTRIES FACILITY,
19706 NORMANDIB AVENUE
TORRANCB, CALIFORNIA

Prepared for:

TRICO
15707 South Main Street

Garden*, California 90247

Prepared by:

SCS Engineers
4014 Long Beach Boulevard

Long Beach, California 90807
(213) 426-9544

June 12, 1987

File No. 18719

PACCAR 01144



SCS ENGINEERS.

DISCLAIMER

This report has been specifically prepared for Trico
Industries, Incorporated with specific application to
hazardous waste site investigations. The report has been
prepared in accordance with the care and skill generally
exercised by reputable professionals, under similar
circumstances, in this or similar localities. Ho other
warranty, either expressed or implied, is made as to the
professional advice presented herein.
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INTRODUCTION

On April 27, 1987 SCS Engineers was contracted by Trico
Industries, Incorporated to conduct a preliminary site inves-
tigation at their facility located at 19706 Normandie Avenue,
Torrance, California (Figure 1). The purpose of this inves-
tigation was to determine the presence of hazardous waste
contamination, if any, on the facility. The investigation
included the retrieval and analysis of soil samples from six
exploratory borings.

The Trico Industries Torrance facility manufactures well
completion equipment for the oil well industry. The plant
was constructed in 1952, and has always been used for this
type of manufacturing. Originally, the site contained only
the office buildings located at the west end of the property,
with the manufacturing buildings being added later.

The plant at one time had a cesspool behind the main
manufacturing building. The cesspool was apparently
installed in 1968, and was abandoned around 1974-75. Early
in 1987, it was filled in and covered with asphalt.
Reportedly, the cesspool was for sewage, but oil and solvents
were disposed of in there as well. Information on the types
and volumes of oil and solvent which were disposed of was not
available.

According to facility personnel, hazardous materials
currently used on-site are paints, paint thinner, and various
types of lubricating and hydraulic oils.

REGIONAL GEOLOGY

The Trico Industries Torrance site is situated at an
approximate elevation of 50 feet above mean sea level. The
site is located on the late Pleistocene age sediments of the
Lakewood formation. The Lakevood formation is composed of
generally fine to medium grained sands which were deposited
as alluvium. The sediments contain much fine grained mate-
rial which was deposited in a flood plain environment.

The Torrance site i« located in the Vest Coast Basin of
the Los Angeles Central Basin. The uppermost ground water in
this area is found in the Gage aquifer, which is considered
an important, high producing aquifer. The top of the Gage
aquifer is located approximately 100 feet below grade in the
vicinity of the Torrance facility.
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ON-SITE INVESTIGATION

The on-site investigation was conducted on May 12, 1987.

( Drilling was performed by H-7 Drilling utilizing a Mobile
3-61 drilling rig mounted with a 7.5 inch hollow stem auger.
Soil samples were retrieved using a modified California

I Sampler driven into the soil by a weighted slide hammer. As
shown in Figure 2, six exploratory borings were drilled
on-site to a depth of 20 feet. Samples were retrieved at

_ depths 5, 10, 15, and 20 feet in each boring with the excap-
I tion of BH-6. Samples from BH-6 were retrieved at depths 5,
• 10, 15, 20, 30, 40, 50, and 60 feet. Geologic logs for each

boring are provided in Appendix A.

I A total of 28 soil samples were retrieved from the site
during drilling. Each sample was retrieved by placing six

1 3-inch stainless steel sleeves inside the California Sampler
before it was driven into the soil. Bach time the sampler
was retrieved, the most representative bottom sample sleeve
was removed, logged by our on-site geologist, covered with

I aluminum foil, sealed on both ends with tight-fitting plastic
* end caps, and secured with electrical tape.

I MATERIAL AND METHODS

Each soil sample was identified with a sample number,
and placed in a refrigerated cooler for transport to the SCS
Analytical Laboratory. Chain-of-custody forms were appropri-
ately completed by our field geologist and laboratory person-
nel to ensure proper and accurate sample tracking/analysis in
the laboratory. Upon arrival at the SCS Laboratory, all
samples were placed in a freezer at -10*C.

Soil samples from each boring were selectively analyzed
- as shown in the following table.

I

I

I

1

I
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SOIL SAMPLING LOCATIONS AND ANALYTICAL PARAMETERS

Sample I.D.

BH-1

BH-2

BH-3

BH—4

BH-5

BH-6

Location

Former U/G Tank

Solvent storage

Steam cleaning area

Steam cleaning area

Vehicle maintenance

Cesspool area

Analytical Parameter*!

BTX and TRPH*

EPA 8010/8020

SPA 8010/8020

SPA 8010/8020

BPA 8010/8020

EPA 8010/TRPH

• BTX - benzene, toluene, and xylene
TRPH • total recoverable petroleum hydrocarbons

The BTX and TRPH analyses are used to determine the
presence of any fuel-related constituents and total petro-
leum-based hydrocarbons in the soil. EPA Methods 8010 and
8020 are gas chromatographic analyses used to detect the
presence of halogenated aliphatic and aromatic solvents in a
soil or solid matrix.

SITS GEOLOGY

The subsurface soils at the Trico Industries Torrance
facility consist initially of dark brown to brown sandy to
silty clay. This generally grades down to a light brown
silty sand, except in BH-2 where a thin (six inch) layer at
the 5-foot level was a grey green color. Below 20 feet, the
soils in BH-6 (the only boring drilled deeper than 20 feet)
graded to a brown, well graded sand. Between 40 to 48 feet
this sand is stained black, and has a strong odor. Below
this stained layer is a grey brown silty clay which is
mottled, and has a slight odor. At 60 feet begins a layer of
fine grained brown sand. The boring was drilled to a total
depth of 60 feet. Ground water was not encountered in any of
the exploratory borings.

PACCAR 01148
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RESULTS

The soil samples analyzed from boring BH-1 located near
the former underground fuel storage tank did not contain any
detectable levels of BTX or TRPH (detection limits of 0.01
and 1 part per million, respectively).

Soil samples taken from the area where the paint
solvents are stored contain relatively low levels (less than
20 parts per billion tppbj) of solvent-related contaminants
at the 5-foot level. The 10-foot sample contains a slightly
elevated level (296 ppb) of methylene chloride.

Samples analyzed from borings BH-3, BH-4, and BH-5 all
contain relatively lov levels (less than 30 ppb) of various
solvent-related constituents, however/ we do not feel that
these levels represent anything especially significant. Bor-
ings BH-4 and BH-5 both contained toluene in the 5-foot
samples at concentrations of 89 and 126 ppb, respectively.
The origin of the toluene is uncertain, but could be a rem-
nant constituent of snail amounts of petroleum related com-
pounds which may have been released into the soil.

Samples analyzed from boring BH-6 (near the former cess-
pool) contain relatively low levels of tetrachloroethane and
1,1,1-trichloroethane (TCA) in the 10- and 20-foot samples.
The 40-foot sample, which was where the soils were highly
stained, contains 17,600 ppb of 1,2-dishloroethane (DCA),
3070 ppb of tetrachloroethane, and 1477 parts per million
(ppm) of diesel fuel. The sample at 60 feet showed reduced
levels, but still contained 62 ppb of 1,2-DCA, 122 ppb of
tetrachloroethane, and 117 ppb of methylene chloride. The
analytical data of soil samples is provided in Appendix B.

CONCLUSIONS

Analysis of samples from boring BH-1 in the former
underground storage tank area do not Indicate or suggest that
soils are contaminated with gasoline or any other fuel-
related constituents.

The samples from the boring by the solvent storage area
showed relatively low levels of solvent related constituents,
which could possibly be the'result of small amounts of spil-
lage allowing the solvents to seep into the soils.

PACCAR 01149



i
I
I
I
I
I
I
I
I
I
I
I

SCS ENGINEERS.

I

Borings BH-3 and BH-4 were located in an area where
steam cleaning formerly was done. The low levels of contami-
nation could possibly be the result of this steam cleaning
process which may have washed solvents and fuel related con-
stituents through cracks in the asphalt. A small separator
sump for the steam cleaning is located in the vicinity of
these two borings, and could also be a possible source of the
low levels of contamination that were detected in this area.

The soil samples from BH-5 also showed low levels of
solvent constituents, as well as 128 ppb toluene (a petroleum
related constituent). This area was used for the servicing
of vehicles, and is highly oil stained on the surface. The
soil contamination is probably the result of the vehicle
servicing and possibly the spilling or indiscriminate dis-
posal of oils and/or degreasing solvents.

Boring BH-6 was placed as close as possible to the for-
mer cesspool in order to determine if any contamination
occurred from the disposal of oil and solvents in the ces-
spool. The samples from the 10- and 20-foot depths showed
low levels (less than 100 ppb) of contamination from sol-
vents. The 40-foot sample, however, contains high levels of
both chlorinated solvents and dlesel fuel. The highly
stained soils are approximately eight feet thick. Underlying
this is a layer of clay which is approximately 12 feet thick.
The sample at 60 feet was taken from sands which are under
this clay layer, and shows reduced levels of tetrachloroeth-
ane, 1,2-DCA, and a trace amount of methylene chloride. This
suggests that the clay layer has probably inhibited the downr
ward migration of these contaminants.

In summary, based on the limited data generated as a
result of this preliminary site investigation, we do not feel

I that there are any significant problems associated with
hazardous constituents in borings BH-1, BH-2, BH-3, BH-4, or
BH-5. However, the analytical data relevant to boring BH-6
indicates that there are significant concentrations of chlo-

I rinated solvents and petroleum hydrocarbons at approximately
I 40 feet below grade. Although the 60-foot sample showed a

significant reduction of these chlorinated compounds, the

I possibility exists for potential contamination of ground
water beneath the cesspool area.

I

PACCAR 01150
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RECOMMENDATIONS

Since borings BH-1 through BH-5 did not result In any
significant levels of hazardous waste contamination, no fur-
ther site investigation work in these areas is recommended.
However, additional site investigation work is recommended
for the cesspool area. Our recommendations include:

e Drill one monitoring well to determine if ground water
beneath the area has been impacted by the former ces-
spool operation.

• Install vapor well(s) to extract solvents contained at
approximately 40 feet below grade.

• Drill additional exploratory in the vicinity of the
cesspool to identify the extent of possible lateral
migration into surrounding soils at the 40 to 50-foot
depth.

PACCAR 01151
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i«19706 South Normandie Ave.

Figure 1.
Location of Trico Industries Torrance facility, 19706 South

Normandie Avenue, Torrance, California.
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BH-6

Storage

BH-4 BH-2
• •

BH-3

BH-5
Plant

Storage

Not to Scale

BH-1

u
Office

Normandie Avenue

Figure 2

Location of exploratory borings at the
Trico Industries facili ty, 19706 South
Normandie Avenue, Torrance, Cal ifornia .
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SCS Job No. 18719

Si te : Trico Indus t r ies - Torrance

5C5
ENGINEERS

L O G O F D R I L L H O L E

D R I L L E D 05/12/87 W I T H Mobi le B-61
O l A M £ T E R OF D R I L L H O L E IN I N C H E S 7 inch ho l low stem auger
LOGGED BY Greg He Hand
S U R F A C E E L E V A T

1 G E O L O G I C A L
C L A S S I F I C A T I O N

I D E S C R I P T I O N

™ Sample I . D

BH1-5

::::
I

_ _ _ 4

BH1-KT

::::::::
BHl-l? '

.:
BHl-2-ff

1 III 'IIII"1

I O N

h
N FEE i
X H

5

1(T

I?

"M"

25

JO

1!S

I

CL

tlT

•or

tr

1

1

r D A T U M

E N G I N E E R I N G
C L A S S I F I C A T I O N A N D

D E S C R I P T I O N
2" of asphalt under la in b^ a
brown sandjf cla^ wi th gravel
material

brown silty clay, no fines, m
s t i t t , no oaoi .

"Iign*t brown cFay, no fines, ffl
moist, nara, no oaoc .

"T fg ITtT" ffr BVfl "5 TIT y~ ffS^oT^ ~~f ̂  w~ C
dry, very sti l t , contains roc
no od"or.

1 TgHt"" 6"r own "sTIly" clay", "few" I
ary, very s t i r t , contains roo
no ooTor .

Total Uepffi "^0"'

T E S T D A T A

11 "RC)"0

l_ight

oTst,

o"s"t7

—
iTie*5,
t noies ,

i"ne"s7
c no les ,

PACCAR 01155



SCS Job No. 18719

Site: Trlco Industr ies - Torrance

SCS
ENGINEERS

Beicn
ormi 90JOT 255:

1713)

L O G O F D R I L L H O L E

DRILLED 05/12/87 W I T H Mobile B-61
DIAMETER OF DRILL M O L E IN I N C H E S 7 Inch hollow stem auger
LOGGED BT Greg Helland
S U R F A C E E L E V A T I O N I N F E E T D A T U M

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

Sample_ I^D..

BH2-5

BH2-1ZF

BH2-15"

BH2-20

•

Et
Ev

ttu
oJ

IN
 F

EE
T zE•r M

^

5

ICT

15

1(T

—

25

in

35

_j

V̂)

CL

CL

-cr

tL

E N G I N E E R I N G
C L A S S I F I C A T I O N A N D

D E S C R I P T I O N

" & ^Elfeajt underlain b^. a dark
Jjr_psn_t.p Jjlack^sllty clajr

green brown slightly sandy clay
stained for 6", r ine_grain3, moi
very_ s t i f f , sli£ht odor.

"lighT brown sllty clay, sllgffkry
aottled, few fines, moist, very
conTaTns rooT "Soles, no o3or.

lighT "bf~owri~s"lITy ciry7 few ^n^e
dr_y, very s t i f f ^ no odor.

TighT "brown sllTy clay, Few "Jlne
dr_y, very s t i f f , no odor, contai
rooF Tioles.

"Tot al'Depl h~ at" fb'f F. " ~

T E S T D A T A

«-° -0
( R C )

t,

itliz,

• i

»
IS

PACCAR 01156
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SCS Job No. 18719

Site: Trico Industries - Torrance

SCS
ENGINEERS

Long Bticn
r 2587

"X 1213) «J7-OI05

L O G O F D R I L L H O L E

DRILLED 05/12/87 * | T H Mobile B-61
O I A M £ T £ R OF D R I L L H O L E IN I N C H E S 7 inch hollow stem auger
LOGGED BY Greg Holland

OH-

S U R F A C E E L E V A 1

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

Sample ^D.

BH3-5

BH3-17

BH3-17

BH3-20

I O N

CL
CV

M
IM

M
IN

 F
C

C
I

I N

li

5

10"

10~

25

in

15

F E E 1

I

CL

~cC

CL

tc

• D A T U M

E N G I N E E R I N G
C L A S S I F I C A T I O N A N D

D E S C R I P T I O N

'" o^ asghalt underlain by_ dark b
Jg_JiJa.cj£ siltjf claj..

reddish brown clay, no fines, dr
very_ s t i f f , no ooor.

lijhl "brown silly clay, Tew "Ifne
dry, hard, contains root noies,
no od"or.

lifhT "bfbWn""slJTy~ clfy, TeW Tffle"
dry, hard, contains root holes,
no odor.

lijhl "brown silly clay, Few "r fne
dry, hard, contains root boles,
no ocfor.

"Total Deplfi" "Z<T

T E S T D A T A

M - 0 - 0
( R C )

•own

y,

• PACCAR 01157



SCS Job No. 18719

Site: Trico Industries - Torrance

SCS
ENGINEERS

long Bejcn

258 •

(213) «2S-95«
FAX 1213) «Z7-0805

L O G O F D R I L L H O L E

D R I L L E D 05/12/87 * | T M Mobile B-61
D I A M E T E R OF D R I L L M O L E IN I N C H E S 7 inch hoiiow s tem auger
L O G G E D 8V Greg Helland
S U R F A C E E L E V A T I O N N F E E T D A T U M

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

Sample I.D.

BH4-5

BH4-1T5 ~ ~

SH4-r5

BH4-20

•

2 »•
± M
« *•*9 >*•
_j X «S

5

-KT

1(T

25

}0

35

SV
M

M
L

CL

"CL

TE

"CL

E N G I N E E R I N G
C L A S S I F I C A T I O N A N D

D E S C R I P T I O N

51. a.f_ a,sghalt underlain bj_ dark b
Jo.ila.qi si^t^y clay_ j

dark brown silty clay, few fine
verjr s t i f f , contains root boles
odor.

"light brown silly clay, Tew fine
dry, bard, contains root boles,
o<Tor.

"IfgKT "bFowiT sllty" clfyT Te"wTrh5
dry^_ very s t i f f ^ contains root J
no odor.

"light "brown silly clay, Tew fine
dry, very s t i f f ; contains root i
no odor.

"total tfepth" ~5<F

T E S T D A T A

M - ° - 0
( R C )

rown

, dry,
no

s,
no

5,
oles,

s,
^i**'
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SCS Job No. 18719

Site: Trlco Industries - Torrance

SCS
ENGINEERS

Cllilormj 90J07 25J;

C'3M2«-9S44
f*X IJU) 4J7.QJ05

L O G O F D R I L L H O L E

D R I L L E D 05/12/87 W l ™ Mobile B-61
D I A M E T E R OF D R I L L M O L E IN I N C H E S 7 inch hollow stem auger QH'
L O G G E D 3T Greg Holland
S U R F A C E E L E V A T

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

BH5-5

BH5-10"
•

BH5-15

BH5-20

I O N
flC

V
ft

llO
N

IN 
rc

ci
I N

11

5

10

]5

"2(T

25

10

15

P E E

5

CL

CL

CL"

CL

D A T U M

E N G I N E E R I N G
C L A S S I F I C A T I O N A N D

D E S C R I P T I O N
"_q^ j>U jftAiPftd UpJiaJX JJQdejrlj^
d,ax 1C bj Q.WJ3 jlIt^^L>3L

dark brown sllty clay, few fines
drj, ver_y s t i f f ^ no odor.

light brown sllty clay, few fined
dry, hard, contains root holes,
odor.

nfhr Frown sTlTy clay, few Tlnel
dry, ver_y s t i f f^ contains root h
no odor.

light brown sllty clay, few f lne j
•olst, ver_y s t i f f^ contains root j
holes, no odor.

Total Depth 20'

•

T E S T D A T A

~Rcf°
i bj

T

IO

1

oles,

PACCAR 01159
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SCS Job No. 18719

Location: Trlco Industries - Torrance

SC5
ENGINEERS
«Oi«Urg3«jcr 3 .c
'.s"g Bticn
Ciumrnu 9010.' J53T

QS05

L O G O F D R I L L H O L E

D R I L L E D 05/12/87 W l™ Mobile B-61
D I A M E T E R OF D R I L L H O L E IN I N C H E S 7 inch hollow stem auger OH'
L O G G E D BY Greg Holland
S U R F A C E E L E V A T I O N I N F E E T D A T U M

G E O L O G I C A L
C L A S S I F I C A T I O N

D E S C R I P T I O N

Sample JJ)j.

BH6-5

BH6-10

BH6-15"

BH6-2<f

BH6-30

I
1J14 

N
l 1

N
O

U
W

J13

x£rs
*«

5

Id1

15

20

25

?o

IS

loom
s

I

CL

CL

CL I
|

CL 1r

_ _.— hsw |

r
1

E K f i l N E E R l N G
' C L A S S I F I C A T I O N A N D
; D E S C R I P T I O N

t "_ Q/ -»iPi*it_ updjejilAla JbX. br^wn _
. jU.ti .cUx.

]::::::::::::::::_:
1 dark brown silty clay, few fines
I moist , very dense, no odor.

::::::::::::::::::
[ lljht brown silty clay, few line
] moist, very s t i f f , contains root
1 "Boles, no o73or.:":::::::::::_::::
I TijhF "Brown sllTy clay, few line
fmois t u very s t i f f^ contains root
I holes .no odor.

::::::::::._:~::::
lifht brown silty clay, sllrhtly
mot t l ed^ few fines, very s t i ff z
contains root holes, slitbt odor

_ _

brown sand, fine (rained, moist,
jlejnse^ we^l_ ̂ radedt- l.0**^̂ *! J^.
jlTg-ht_ odor^ £u«rjz_ £r£insT ~

T E S T D A T A

y- 0 -o
( R C )

»

»

1

.

iLn«do.
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SCS ENGINEERS ANALYTICAL LABORATORY
4O14 Long Beach Boulevard
Long Beach, CA 908O7

<213> 494-2828

MEMO
To: Greg Holland

Fro«: Curtis Jenkins

Job Ho.: 18719

June 3. 1987

Page 1 of 1

LABORATORY REPORT

Samples: Fourteen (14) soil samples from Trico, Normandy,
Torrance. received 5/12./S7.

Sanple I.D.

BH1-10
BH1-15
BH6-1O
BH6-20
BH6-40
BH6-60

Benzene Toluene Xylenes TRPH

<0.01
<0.01

<0.01
<0.01

<0.01
<0.01

1477 D

EPA ftOlO and 802O - see attached: separate sheet per
aanple.

TRPH - Total Recoverable Petroleun Hydrocarbons
D - Diesel

David Sincerbeaux Curtis B. Jenkins
Laboratory Director

tricol.replS
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SC3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 3020

Sanpl* I.D.: BH5-10
Date: 6/3/Q7
Matrix: »oil

Compound

Benzene
Chlorobenzene
Ethylbenzene
Toluene
Xylene*
1.2-Dichlorobenzene
1.3-Dichlorob*n2»n*
1,4-Dichlorob«nz*n«

Racult

ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
10
10
10
10
10
10
10
10

I D.L. * Detection Limit
ND * Not Detected

I
PACCAR 01163



SC3 ENGINEERS ANALYTICAL LABORATORY
Addendum Raport, EPA 8O20

Sanpla I.D.: BH3-5
Data: 6/3/87
Matrix: soil

Compound

Chlorob«nzan«
Ethylbenzena
Tolu«n«
Xylunmm
l,2-Dichlorob«nz«n«
1 , 3-Dichlorob»nz«n«
1 ,4-Dichlorob«nzan«

R««ult

ND
ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
10
10
10
10
10
10
10
10

D.L. * D.twetion Li»it
ND * Not D*tect*d

tricoS.r»p!6
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5C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Raport, EPA 8020

Sanpl* I.D.: BH4-5
Oat*: 6/3/37
Matrix: »oil

Compound

Chlorob«nz»n«
Ethyl b«nr«n«

l,2-Dichlorob«nz«n«
1 . 3-Dichlorob«nz«n«
1 ,4-Dichlorob*nzcn*

R««ult

ND
ND
ND
89
ND
ND
ND
ND

D.L.
ug/kg
10
10
10
10
10
10
10
10

I

I

D.L. • D»t»ction Limit
ND - Not D«t«e-tad

1
tricoa.reolS

PACCAR 01165



3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 8020

Sample I.D.: BH4-10
Data: 6/3/87
Matrix: «oil

I
I
I
I
I
I
I

Compound

Benzene
Chlorobenzene
Ethylbenzene
Toluene
Xylenea
1,2-Dichlorobenzene
1,3-Dichlorobenzene
1,4-Dichlorobenzene

tult

»D
NO
ND
NO
ND
ND
ND
ND

D.L.
ug/kg
10
1O
10
10
10
10
10
10

I
1

D.L. - Detection Limit
ND = Not Detected

trico9.rep!6
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3C5 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA SO10

Sample I.D.: BH5-5
Data: 6/3/87
Matrix: soil

Compound

Brononethan*
Bro»odichloro»«than«
Broiiof ora
Carbon T«trachlorid«
Chlorob«nz*n*
Chloro«than«
2-chloroethylvinyl «th«r
Chlorofor*
Chloro»«than«
Dibro»ochloro««than«
1,l-dichloro«than«
1,2-dichloro«than«
1,l-dichloro»th«n«
tran»-l,2-dichloro«th«n«
1,2-dichloropropana
ci»-l,3-dichloroprop*o«
tran»-l,3-dichloroprop«n»
M«thyl«n« Chlorid*
1,1,2.2-t»trachloro»than»
T«trachloro«th«n*
1.1,l-trichloro»than»
1,1,2-trichloro«than«
Trichloro«th*n«
Tr i ch1orof1uoro««than«
Vinyl Chlorid*

R«*ult

NO
NO
NO
NO
NO
NO
NO
NO
NO
NO
ND
NO
ND
ND
ND
ND
ND
23
ND
a
20
ND
ND
ND
ND

D.L.
ug/kg
30
5
5
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
S
5
50

D.L. " D«taction Limit
ND - Not D«t*ct*d

txicolO.raplS
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3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 8O1O

Sanple I.D.: BH6-10
Date: &/3/B7
Matrix: soil

Compound

Bromonethane
Bro»odichloro»ethane
Bronofor«
Carbon Tetrachloride
Chlorobenzene
Chloroethane
2-ehloroethylvinyl ether
Chloroform
Chloronvthane
Dibronochloromethane
1,l-diehloroeth«ne
1,2-dichloro«thane
1.l-dichloro«thene
tranm-1,2-dichloro«th«n«
1.2-dichloropropana
cia-1,3-dichloroprop«ne
trans-1,3-dichloroprop»n«
M*thyl«n« Chloride
1,1.2.2-tetrachloroethane
Tatrachloroethena
1,1.1-trichloroethan*
1,1,2-trichloro«thane
Trichloro«th«ne
Trichlorofluoro»«than«
Vinyl Chloride

Result

ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
7
92
ND
ND
ND
ND

D.L.
ug/kg
50
5
3
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. = Detection Limit
ND * Not Detected

trico!2.repl6
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SC3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report. EPA S01O

Sample I.D.: BH6-20
Date: 6/3/87
Matrix: »oil

Compound

Bromomethan*
Bromodichloromethana
Bronoform
Carbon Tetrachlorid*
Chlorob«nz»n«
Chloroethane
2-chloro«thylvinyl ether
Chloroform
Chloromethane
Dibromochloromethane
1,1-dichloroethane
1,2-dichloroethane
1.1-dichloroethene
tran«-l,2-dichloro«th«n«
1,2-dichloropropan«
ci*-l,3-diehloroprop«n«
tran«-l,3-dichloroprop«ni
M«thyl«n« Chloride
1.1,2,2-t«trachloro»than«
Tatrachloroethen*
1,1,1-trichloro«than«
1,1,2-trichloro«than«
Trichloro«th*n*
Trichlorofluorom«than«
Vinyl Chlorid*

Rasult

NO
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
16
62
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. « Detection Limit
ND « Not D*toct»d

tricol3.rap!6
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5C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report,, EPA 8010

Sanple I.D.: BH6-40
Date: 6/3/87
Matrix: soil

Compound

Bromotie thane
BronodichloroBethane
Brorofor«
Carbon Tetrachloride
Chlorobenzene
Chloroethane
2-chloroethylvinyl ether
Chiorof om
Chloronethane
Dibroiiochloroaethane
1.1-dichloroethane
1,2-dichloro«thane
1.1-dichloroethene
tran«-l,2-dichloroethene
1,2-dichloropropane
cis'l,3-dichloropropene
trans-1.3-dichloropropene
Hethylene Chloride
1,1,2,2-tetrachloroeth«ne
Tetrachloroethene
1,1,1-trichloroethane
1,1,2-trichloroethane
Trichloroethene
Trichlorofluoro»ethane
Vinyl Chloride

Result

ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND

17600
ND
ND
ND
ND
ND
ND
ND

3070
ND
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
5
5O
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. * Detection Limit
ND • Not Detected

tricol4.rep!6
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3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Raport, EPA 8010

Sanpla I.O.: BH6-60
Data: 6/3/87
Matrix: soil

Compound

Bronowathana
Bro»odichloro»athana
Bronoform
Carbon Tatrachlorida
Chlorobanzana
Chloroathana
2-chloroethylvj.nyl athar
Chloroform
Chloromathana
Dibro»ochloro»athana
1,1-dichloroathana
1,2-dichloroathana
1,1-dichloroathana
tran»-l,2-dichloroathana
1,2-dichloropropana
cia-1,3-dichloropropana
trana-1,3-dichloropropana
Mathylana Chlorida
1.1„2,2-tetrachloroathana
Tatrachloroathana (_p«r'<-~)
1,1,1-trichloroathana
1,1,2-trichloroathana
Trichloroathana
Trichlorofluoroaathana
Vinyl Chlorida

Ra«ult

ND
NO
NO
ND
ND
ND
ND
ND
ND
ND
ND
62
ND
ND
ND
ND
ND
117
ND
122
ND
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
3
50
50
5
50
5
3
5
5
5
5
5
5
50
3
5
3
3
5
5
30

D.L. » Dataction Limit
ND • Not Datactad

tricolS.raplS
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SC3 ENGINEERS ANALYTICAL LABORATORY
Addandum Report, EPA 8O1O

Sanpla I.D.: BH2-5
Data: 6/3/87
Matrix: soil

Compound

BroKO*«thana
Bro»odichloro»athana
Bronofor»
Carbon Tatrachlorida
Chlorobanzana
Chloroathana
2-chloroathylvinyl athar
Chloroforn
Chloroitathana
DibromochloroBathana
1.1-dichloroathana
1,2-dichloroathana
1.1-dichloroathana
tran»-l,2-dichloroathena
1.2-dichloropropana
cia-1,3-dichloropropana
trana-1,3-dichloropropana
Xathylana Chlorida
1.1,2.2-totrachloroathana
TatracMoroathana
1.1.1-trichloroathana
1,1,2-trichloroathana
Trichloroathana
Trichlorofluoroaatbana
Vinyl Chlorida

Raault

ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
20
ND
10
8

ND
ND
ND
ND

D.L.
ug/kg
50
5
3
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. • Dataction Limit
ND « Not Datactad

tricolfe.raplS
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SC3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 8O1O

Sample I.D.: BH2-10
Date: 6/3/87
Matrix: soil

Compound

Browomethane
Bromodichloromethane
Bromoform
Carbon Tetrachloride
Chlorobenzeno
Chioroethane
2-chloroethylvinyl ether
Chloroform
Chloromethane
Dibromochloromethane
1.1-dichloroethane
1,2-diehloroethane
1,1-dichloroethene
tranm-1,2-dichloroethene
1,2-dichloropropane
ci*-l,3-dichloropropene
trans-1.3-dichloropropeni
Methylene Chloride
1.1.2.2-tetrachloroethan«
Tetrachloroethene
1.1.1-trichloroethane
1,1,2-trichloroethane
Trichloroethene
Trichlorofluoro»ethane
Vinyl Chloride

Result

ND
ND
ND
NO
ND
ND
ND
ND
ND
'ND
ND
ND
ND
ND
ND
ND
ND
296
ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
S
3
50
50
S
50
5
5
5
5
5
S
5
5
50
5
5
5
5
5
5
50

D.L. » Detection Limit
ND * Not Detected

tricol7.rep!6
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3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA SO10

Sample I.D.: BH3-5
Date: 6/3/87
Matrix: soil

Compound

Bronowethane
Bronodichloromethane
Broroform
Carbon Tetrachloride
Chlorobenrene
Chloroethane
2-chloroethylvinyl ether
Chloroform
Chloroiiethane
Dibromochloro»ethane
1,1-dichloroethane
1,2-dichloroethane
1,1-dichloroethene
tran»-l,2-dichloroethene
1,2-dichloropropane
cia-1,3-dichloropropene
tran»-1,3-dichloropropeni
Methylen* Chloride
1.1,2,2-tetrachloroethan«
Tetrachloroethene
1,1,1-trichloroethane
1,1,2-trichloroethane
Trichloroethene
Trichlorofluoro»ethane
Vinyl Chloride

Result

ND
ND
NO
NO
ND
NO
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
3
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. - Detection Limit
ND - Not Detected

tricolS.repl£
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3CS ENGINEERS ANALYTICAL LABORATORY
Addendum Report. EPA 8O10

Sample I.D.: BH3-10
Data: 6/3/87
Matrix: »oil

Compound

Bromodichlorom«th«n«
Bronoform
Carbon Tatrachlorida
Chi or ob*nz*n*
Chloroathana
2-ehloro»thyl vinyl *th«r
Chloroform
Chlorom«than«
Dibromochloromathane
1,1 -dichloro«thana
1 ,2-dichloro«thana
1,1 -dichloroethana
tran»-l ,2-dichloro«th«n«
1 , 2-dichloropropan*
ci«-l ,3-dichloropropana
trans- 1 , 3-dichloroprop*n«
Mathylcn* Chlorida
1.1, 2, 2-t»trachloro»than«
T«trachloro«th«na
1,1. l-trichloro«than«
1,1 ,2-trichloro«tban«
Trichl6ro«th«n«
Trichlorof luoro««than«
Vinyl Chlorida

Ramult

ND
NO
ND
NO
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
46
ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
50
$
5
5
3
30
30
5
50
5
5
5
3
5
5
5
5
50
3
5
3
3
3
5
30

D.L. - D«t«ction Limit
ND » Not D«t»ct«d

tricol9.r«p!6
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3CS ENGINEERS ANALYTICAL LABORATORY
Addendum Report, EPA 8O10

Sanple I.D.: BH4-5
Data: 6/3/87
Matrix: soil

Compound

BroMonvthane
Bro»odichloro»«thane
Bronoform
Carbon T«trachlorid«
Chlorob«nz«ne
Chlorottthane
2-chloro«thylvinyl »th«r
Chloroform
Chloroitvthan*
Dibro»ochloro»«thane
1,l-dichloroethan«
1,2-dichloroethan«
1.l-dichloroeth«ne
tran»-l,2-dichloro«th«n«
1 * 2-dichloropropan«
cis-1,3-dichloropropene
tran»-l,3-dichloroprop«n«
M«thyl«n« Chlorid*
1,1,2,2-tetrachloro«thon«
T«trachloro«th«n«
1,1.l-trichloro»than«
1,1,2-trichloro«than«
Trichloroethan«
Trichlorofluoro»«than«
Vinyl Chloride

Ra«ult

ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
5
50

D.L. * D«t«ction Limit
ND = Not D«t«ct«d

trico2O.r«p!6
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3C3 ENGINEERS ANALYTICAL LABORATORY
Addendum Report:. EPA 8010

Sanple I.D.: BH4-10
Date: 6/3/87
Matrix: »oil

Compound

Bronowethane
Bronodichloroaethane
Broitof orm
Carbon Tetrachloride
Chlorobenzene
Chloroethane
2-chloroethylvinyl ether
Chloroform
Chloronethane
Dibr.o«ochloro»ethane
1.1-dichloroethane
1,2-dichloroethane
1,1-dichloroethene
tran»-l,2-dichloroethene
1,2-dichloropropane
ei»-l,3-dichloroprop«ne
tran«-1.3-dichloropropeni
Hethylene Chloride
1.1.2.2-tetrachloroethan<
Tetrachloroethene
1.1.1-trichloroethane
1,1,2-trichloroethane
Trichloroethene
Trichlorofluoromethane
Vinyl Chloride

Result

ND
ND
ND
ND
HD
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
ND
27
ND
ND
11
ND
ND
ND
ND

D.L.
ug/kg
50
5
5
5
5
50
50
5
50
5
5
5
5
5
5
5
5
50
5
5
5
5
5
S
50

D.L. > Detection Limit
ND « Not Detected

trico21.rep!6
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+3l0-dyb-b-i bi ,_. .

MEMORANDUM

DATE: July 19,1995
TO: Larry Sims
FROM: Doug O'Halloran/Richard Coles

RE: PRELIMINARY COMMENTS TO H20 SCIENCE REPORT

Sice Investigation at Trico Industries
1206 West 196th Street

Torrance California

Several data gaps exist in the site investigation reports conducted to date. Therefore,
it is difficult to clearly define the sources and extent of contamination at this site.
The H20 science report identifies potential sources of soil and groundwater
contamination at the site without a strong basis for such a determination. For j
example, the report identifies sources of VOC and hydrocarbon contamination in the
groundwater without verification, of the direction of groundwater flow. Given the
proximity of the subject site to several known Superfund projects and other industrial
sites in the immediate vicinity, it is essential to consider off-site sources of
groundwater contamination.

In addition, the report does identify off-site wells with similar VOC's. Further
investigation is necessary to identify potential sources of contamination.

,
To determine the cleanup action levels, the Interim Guidance Document for the £1/1"
cleanup of VOC impacted sites, prepared by the Regional Water Quality Control
Board (RWQCB), should be utilized rather than simply using 20 times the MCL for
soil and 5 times the MCL for groundwater. The guidance document contains a
methodology for calculating cleanup levels for VOC in the vadose zone as well as for
groundwater. In addition, the use of a health based Risk Assessment may also be
applicable to achieve site closure.

The extent and the sources of soil and groundwater contamination have not been
adequately defined. Therefore, it is too early to suggest a remediation strategy (i.e
soil vapor extraction and pump and treat) for this site. Further site investigations may
identify off-site sources of contamination. Further investigation is necessary to:

> Determine the direction of groundwater flow. H20 Science only drilled
two wells in the first water bearing zone. A minimum of three wells
are necessary to determine groundwater flow direction.
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Preliminary Comments Continued.

»• Further investigation is necessary to determine the potential for off-site
sources of contamination. The H20 Science report presents several
neighboring properties with the potential for adverse environmental
impacts. Data pertaining to specific site investigation/remedial
activities were not obtained for these sites.

> Further investigation is necessary to delineate the limits of soil and
groundwater contamination.

> The "pump and treat" remediation strategy for groundwater cleanup chosen by H20
science may not be the most suitable for this site. Upon completion of site
characterization, a feasibility study is necessary to determine the most suitable and
cost effective remedial technology for site cleanup. Typically, conventional pump and
treat methods can be considered costly given the prolonged time required to achieve
adequate cleanup.

•> Monitor wells MW-1 and MW-2, installed by SCS Engineers, were screened through
both shallow water bearing zones at the site. These water zones axe defined in the
H20 Science report. Since these wells are screened in both zones, the water samples
collected and analyzed by H20 are not valid discrete samples indicative of a single
aquifer and can not be correlated to the samples collected from monitor wells MW-3
and MW-4. Furthermore, since the construction of these wells (MW-1 and MW-2)
were not isolated properly, there is a potential for cross contamination between water
bearing zones.

*• The clarifier is identified as a potential source of hydrocarbon contamination at the
site. The basis for this determination is one soil sample, collected from HA-12 at 3
feet below ground surface with BTX/E concentrations of ND, 7.3, 210, and 13 mg/kg
respectively. It is important to note that the results from HA-11, located immediately
adjacent to the clarifier, indicate BTX/E concentrations below detection levels at 9
feet below ground surface.

In summation, in order to determine the level of effort and financial allocation necessary to
remediate impacted soils and groundwater, it is imperative to evaluate the potential
contribution of contamination from nearby off-site sources. In addition, it is also necessary
to complete the assessment of the extent of contamination, followed by an engineering ^
feasibility study to determine the appropriate remediation strategy for site closure. ^ <
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JUL-l3-l99t> 14:25 FROM GUREulITZ 8, LIES TO 12064534900 P.01

GUREWITZ 8 LIEB \

ATTORNEYS AT LAW SulTC 33O

t&f&O SANTA MONICA BOULEVARD

LOS ANGELES. CALfFORNIA 90025

Date:

To: oftVir. £..r.

From: David M. Gurewitz Fax No. <310) 474-6225

Rei X'rllA \S^ \ \\\irAiCkU TjAAOAJ^a^g^ File No.
._ ^^ ^^_

Number of pages sent ^ ̂  including cover page.
If transmission is incomplete, please call (310) 475-8551

NOTICE OF CONFIDENTIALITY

The pages comprising this facsimile l_rcuienuiM»iuii cjuuUaio o.-unf iUential inf arroation •
from Gurewitz & Lieb, Attorneys at Law. This information is intended solely for
use by the individual or entity named as the recipient hereof. If you are not the
intended recipient, be aware that any disclosure, copying, distribution, or use
of the contents oE this transmission is prohibited. If you have received this
transmission in errorr please notify us by telephone immediately ao we may
arrange to retrieve this tratmaiiasion at no <;ppt t<?

COMMENTS:

Wi \WPPMA\FORf1_LTR\rAXTRANS
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JUL-13-1995 14-'25 FROM GUREUITZ S. LIEB TO 12064534900 P.02

GUREWITZ 8 LIEB
ATTORMEVS AT LAW eurrc 3SO

LOS ANGELES. CALIFORNIA 9OO25

TCI-R«»HONC

July 13, 1995

BY FAS (206) 453-4900
AND REGULAR MAIL

Mr. Phillip E. Gladfelter
Corporate Real Property Manager
PACCAR, INC.
777-106th Avenue N.E.
Bellevue, Washington 96004

Re: Peter Tsai/Mighty Enterprises, Inc. purcha.se of real
property commonly known as 1206 West 196th Street,
rorrance, California/Our File No. 2329

Dear Mr. Gladfelter:

With the original of this letter I am enclosing an original
fully signed First Amendment to Commercial Real Estate Purchase
Agreement reflecting signatures thereon of both parties.

Thank you for your courtesies respecting this request.

Very truly yours,

GUREWJKC&> & LIEB, Attorney a/at, Law

David M. Gur<
DMG/jh
Enclosures
cc: Roger Pettitt (w/encl.)

Maurice Neri, your reference escrow no. 95-5063 (w/encl.)
Eric Herold (w/encl.)
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TO 12054534900 P.03

FIRST AMENPMENT

TO

COMMERCIAL REAL ESTATE PURCHASE AGREEMENT

Reference is made to the Commercial Real Estate Purchase
Agreement (the "Agreement") dated February 21, 1995 between Trico
Industries, Inc. as Seller and Peter Ts;a-i an Buyer, respecting
certain real property in Torrance, California more particularly
described therein.

The parties agree that the Agreement is amended to extend the
expiration date of the Approval Period to August 12, 1995, and to
extend the date by which the closing shall occur to September xi,
1995,

As amended hereby, the Agreement-. IK ratified and confirmed and
remains in full force and effect.

Executed as of this ?*J dsy of 1995.

Trico Industries, Inc.

Tsai, as his sole and
Spar-ate property

BUYER

TOTOL P.03

PACCAR 01182



OAZ_C?//V C7L7/V7/V7//VS ASSOCIATES

PROFESSIONAL ENGINEERS • LAND DEVELOPMENT CONSULTANTS

TO: Gureowitz & Lieb
10780 Santa Monica Blvd., #350
Los Angeles, CA 90025

DATE:

JN:

May 1, 1995

24103

ATTENTION: David Gureowitz

RE: 19706 S. Normandie, Torrance - A . L . T . A . Survey

TRANSMITTED VIA. Mail

WE ARE ENCLOSING HEREWITH:

The following

D Tracings
D Transparencies
DS Prints
D Documents
D Lega/ Description
D Of/ier

For:

D Vour information and file
S /n accordance with your request
D Review and comment
D Please sign and return
D Vour approval
D Please advise as fo stefus

REMARKS:

cc-

FATCOLA
520 N. Central Avenue
Glendale, CA 91203
Attn: Maurice Neri
Escrow No. 955063-MN, PTR No. 9248546-21

PACCAR
P.O. Box 1515
Bellevue, WA 9S009
Attn: Phil Gladfalter

BY: Steve Cummins/dh

17625 Crenshaw Boulevard • Suite 300 • Torrance, California 90504 • (310) 327-0018 • (213) 321-0330 • MX (310) 327-0175
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INTEROFFICE COMMUNICATION
CORPORATE

REAL PROPERTY MANAGEMENT

January 5, 1993

TO: J. R. Bauman

cc: G. Brookshire

FROM: P. E. Gladfelter

SUBJECT: Trico Torrance Property - Rear Portion

Attached for your files is an A.L.T.A. survey of the above
referenced property dated 5-23-89 done by Dalcin Cummins
Associates (Project 241-2). Please have 10 copies made for me to
send to the broker and title insurance company. This property is
now listed for sale.

:bjm

PACCAR 01187
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SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT

ANNUAL VALIDATION OF PERMIT
TO OPERATE

Dperatlon under this permit must be conducted In compliance with all Information Included with the Initial application and the Initial permit
conditions. The equipment mult be properly maintained and kept In good operating condition at all times. In accordance with Rule 206,
this Permit to Operate or copy must be potted on or within 6 meters of equipment together with original permit.

EQUIPMENT
DESCRIPTION

EQUIPMENT
LOCATED AT;

LEGAL OWNER
OR OPERATOR:

BOOTH OR SPRAY ENCLOSURE FOR PAIMT & SOL

15SC5 SO. H4IN ST.

G A R D I N A CA 90247

T R I C O I N O
ISfl-'S SO. MAIN ST.

I D.NO

APPL.NO.

PERMIT NO.

01794B

M09440

03323600

GARDEN* CA 9C247

Vnnual permit expires on_ 11/01/85

wnership. If next year's billing not received by expiration date, contact the SCAQMD.

. or an earlier date that equipment is moved, altered, or changes

hit permit does not authorize the emlstlon of air contaminants In excess of those allowed by
Hvlslon 26 of the Health and Safety Code of the State of California or the Rules of the Air
tuallty Management District. This permit cannot be considered as permission to violate existing
iwt, ordinances, regulations or statutes of other government agencies.

208057

EXECUTIVE OFFICER

DATE.
NOV27WJ
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South Coast
AIR QUALITY MANAGEMENT DISTRICT

HEADQUARTERS, 91IQ e. FLAIR DR.. EU MONTE. CA »(7it

O C T O B E R 31, 1985

TRICO IND TO -
15*05 S MAIN ST
GASDEKA Cft 9

OFFICIAL DOCUMENT

ANNUAL V A L I D A T I O N OF P E R M I T TO 0 ° E R A T E

DEAR PERMIT HOLDER:

THIS LETTER IS THE OFFICIAL NOTICE OP RENEWAL AND ACKNOWLEDGEMENT
OF PAYMENT -0=1 THE ATTACHED LIST OF ^E^MITCS) TO OPERATE. OPERATION
UNDER THIS LETTER AND THE PERMIT(S) WHICH IT RENEWS MUST BE CONDUCTED
IN COMPLIANCE WITH ALL INFORMATION INCLUDED WITH THE INITIAL
APPLICATION AS WELL AS THE INITIAL PERMIT CONDITIONS. THE EQUIPMENT
MUST BE MAINTAINED AND KEPT IM GC?3 CONDITION AT ALL TIMES.
UNLESS OTHERWISE SPECIFICALLY STATED, THE ORIGINAL PERMIT TO OPERATE
REMAINS IN FULL FORCE AND EFFECT, AND HJST BE RETAINED IN ACCORDANCE
WITH THE RJLES AND REGULATIONS OF THE SOUTH COAST AIR QUALITY
MANAGEMENT DISTRICT.

FOR FURTHER INFORMATION, CR IF YOU H4V-I tNY QUESTIONS REGARDING THIS
LETTER, PLEASE CALL CUSTOMER SERVICE iT (813) 572-6325.

SINCERELY,

J. A. STU33T
EXECUTIVE JFFI:ER

N E W C O N D I T I 3 M S ( N O N E )

P 4 G ~ 1 '. 14'
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FORM NO. S-SO5 (REV. 4-B2)

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH INVOICE ^ n
PRESSURE VESSEL UNIT NO. 12063315

P. O. BOX 603. BAN FRANCISCO. CA B41OI *

Permit to Operate Liquefied Petroleum Gas Tank
o X { 0 4

TANK NO. 5326-86
Mutual Propaa* .._ ..
17117 I. Broadway
Gardena, CA

Altai Account* Payablt INSPECTED BY '•
Owner or User

frico Industries
Location of Tank (liddl* Yard)
15805 8. Kaeh, a*rd,mi, CA 902^7

Dateot Inspection

06-25-86 09-19-«6

This Permit to Operate shall be kept conspicuously
p / r p; posted under glass on or near the tank or at a con-

,,._- ' "., venient location near the tank, and shall be made
available to any authorized person.

/^"^•".f;f\' '

Q when there is 4 cnangeor alteration affecting the safety of the installation
bra
\e'

£X three years from date of inspection
This permit expires n fi^ veirs ̂  dfttk of ̂ ^H^

Tms (jmriym that the above described Liquefied Petro- --\ ~.#
^FTJS", 12%. fuu,been £*P«*** % f» Dioision +f *-'" Labor Code, Division 5, Part 6Industrial Safety and may be operated at a pressure not

to exceed 255—pounds per square inch. Inspection DIVISION OF INDUSTRIAL SAFETY
Agency

OUIN ©T OBP
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NO. 8-90S <R«V. 4-82)

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH invoice ' .
PRESSURE VESSEL UNIT NO. L 20031

P. O. VOX *0». BAN r*ANCI»CO. CA »4l6l

Permit to Operate Liquefied Petroleum Gas Tank

Mutual
17117 S. Broadway
G&rdena, CA 90248

tttnt Accounts Payable

TANT NO. S751-83 SFS
KR

Mfg. Mot B-45179

INSPECTED BY P.

Owner or U*er

Dtte of ImpecUon

04-11-86

Location of T*nk {fl |f Yard)

07-03-86 60.00

This Permit to Operate shall be kept conspicuously
posted under glass on or near the tank or at a con- r-'Ot '
venient location near the tank, and shall be made Q^ *..« ^ " r :^;l

^y auJ^^^^fgn. s:'":. ft >' »• — w

alteration affecting the safety of the installation

This permit expires

Tins eurrtfiKs that the above described Liq
leum Cos Tank has been inspected by the
Induftrial Safety and may be operated at a presture not

on

to *->t> inch.
Agency

Labor Code, Division 5, Part 6

on DIVISION OF INDUSTRIAL SAFETY

0UIN Q>T O«F
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7 4 P 2 3 9 - F D J I I . 1-70

STATION
NO.___E=a5-

CITY OF

GARDENA C

BATT J. :

PERMISSION IS HEREBY GRANTED

MA HP BMW Monarch

FIRE D E P A R T M E N T
FIRE PREVENTION BUREAU

P E R M I T
n A T F Feb. 22, 1973

15*05 g. Main St.., Rardena 9QQ15..

IN ACCORDANCE WITH SECTION. 8.07 .OF THE FIRE CODE FOR THE FOLLOWING:

One fl) 500 Gal . Bulk T. ignld Qxygpn TanV-

°f 1 Til tyf r'?^ an^ <•
i*( (or violation of the

This perminion granted *"r

tubjccl to revocation for prop»r caui*(
FIRE CODE, or when n»c««»ary for public iof»ty. Non-
complionc* wttK any provition »tipulot»d horoin confttitut**
a violation.

By.

RICHARD H. HOUTS, Fire Chief

a.
AUTHORIZED HE P R E S E T * TIVE

THIS PERMIT SUBJECT TO ALL APPLICABLE REGULATIONS OF OTHER AGENCIES AND IS NOT TRANSFERABLE.

PACCAR 01192



xvEPA ACKNOWLEDGEMENT OF NOTIFICATION
OF HAZARDOUS WASTE ACTIVITY

This is to acknowledge that you have filed a Notification of Hazardous Waste Activity for
the installation located at the address shown in the box below to comply with Section 3010
of the Resource Conservation and Recovery \c(.(RCRA). Your EPA Identification Number
for that installation appears in the box below. The EPA Identification Number must be
included on all shipping manifests for transporting hazardous wastes; on all Annual
Reports that generators of hazardous waste, and owners and operators of hazardous waate
treatment, storage and disposal facilities must file with EPA; on all applications for a
Federal Hazardous Waste Permit; and other hazardous waste management reports and
documents required under Subtitle C of RCRA.

EPA 1 O. NUMMft

V.-J
•j - ••

r-,.'i
INSTALLATION ADORIM

EPA Form S700-12A (4-«0)

TKICO iNUUStRltS INC
15*0b 5U MAIN yi
GAHbtNA

ISWOb SO MAIN ST
CAHDUJA

CA

CA

90^47

90^47

t- .
OF HAZARDOUS
WASTE ACTIVITY

EPA Form I7MM2A (4-W)

.'»'&'

Oo
>



Olco
INDUSTRIES, INC. PQ. Box IPS • 15707 South Main Street, Gardena. California 90247 • (213) 516-5000

HTOIAUUC
PUMPS

January 7, 1986

Micheal Fotiades
South Coast Air Quality
Management District
9150 Flair Drive.
El Monte, Ca. 91731

Subject: Notice To Comply

Dear Sir:

Per your visit January'7, 1986 regarding paint usage. Our records
show that paint usage is at a maximum of 7 gallons per day.

If any further information is required please contact me at your
earliest convenience.

Wells
Plant Manager
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-*: ---i^. *££"•-. SOUTH COAST AIR QUAUTY MANAGEMENT DISTRICT
" . . - ' . • ' * - > 91 SO Flilr Ortr» — El Mont«, CclHomta 917S1

NOTICE TO COMPLY
/- 7- ±Y-

DATE OF VIOLATION

/ # t C (3 /A//) ,/J 7~ f̂ (~ (
NAME

ADDRESS CITY

// ( «1 ,<<?j£
LOCATION — ADDRESS OF VIOLATION

A A/ _ -
CITY SECTOR TELEPHONE NO

YOU ARE HEREBY NOTIFIED THAT PURSUANT TO THE CALIFORNI
STATE HEALTH AND SAFETY CODE SECTION 42400 AND THE SOUT
COAST AIR QUALITY MANAGEMENT DISTRICT RULES AND REGUL

TIONS RULE_f̂ 2=LLl__A VIOLATION HAS BEEN COMMITTED E

.' W". *? ^ f

TO COMPLY YOU ARE REQUIRED TO . -

,

WHEN COMPLIANCE HAS BEEN ACHIEVED, PLEASE CALL THEUNDEI
SIGNED INSPECTOR AT THE TELEPHONE NUMBER LISTED BELOW.
If the required corrections are not made withln_iz—calendar days (DUE DAI
/ - / * - 1 < ), a misdemeanor complaint may be filed In Municipal Cou

'. SERVED TO: <*• L >' ,' <s C •' lA-'^t L.. C Data / / '' \

TITLE: '•LstfS?' /iff <: RY- A/Yl^f-f^LL^ /~~~

TELEPHONE (213).

NC 20623 ENFORCEMENT DIVISION

VIOLATOR COPY
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COUNTY OF LOS ANGELES • DEPARTMENT 0? HEALTH SERVICES
313 NORTH FIGUEROA STREET • LOS ANGELES. CALIFORNIA 90012

PUBLIC HEALTH PROGRAMS

.awrence D. Roberts, Acting
Jepurv D>rccto>

.1ARTIN D FINN. M D . M P H
"•^dical Director

TO:

DATE:

SUBJI

Reply reler lo
2E15 South Grand Avenus. Room 607
Los Angeiea. CA 90007
(213)744- 3223

ADDRESS:
ADDRESS:

$7" i
v. —

In order to comply with the State Health and Safety Code / California Administrative Cod?,
you are directed to take the following actions marked below.

I/I) Discontinue immediately the disposal of hazardous wastes ( Stej<j/vrii'<> (tJ;L rj V*&,
 c- 'J

^^ ^£t%^ *"0 unautnorized locations ( 7~r*ti- £^ , Jfo>r»* £Vx~- .
/ » _ . I . . . _ _ _ . . . . A . . . / / / _ • •̂ ** . •

).

\/2) Discontinue immediately the transport of hazardous wastes ( /-w^ / l^ir QI'I f f>
) off site except by a registered hazardous waste haul'er, undef

3)

_

manifest and to a State Health Department permitted facility.
Remove and legally dispose by , all hazardous wastes / contaminated

10)

12)

materials discharged to / stored at (NOTE: All
hazardous waste transported off site by vehicle must, be transported under Hazardous
Waste Manifest, by a State Health Department registered hauler).

Provide this office by , a site assessment and decontamination plan
for the above subject contaminated area.
Provide this office by , a photo copy of the completed manifest
receipt used to dispose of .
Store by ///7y <fS"" T all hazardous waste in a secure, contained, weather proof
and well posted manner pursuant to California Administrative Code, Title 22,
Section 6650B, 67120.

J/ 7) Store by // all hazardous waste in non-leaking, properly labeled and
dated containers with tight fitting lids.

Discontinue the storage of hazardous waste / treatment of hazardous waste for longer
than _J?£y!*2/3j«4^rout---^itten permission from the State Department of Health
Services (2>5) 620-2380. ")
Maintain copies cf ariTTazardous waste manifests and receipts at. the above subject
facility for agency review.

Obtain an EPA Number from the State Department of Health Services (213) 620-2380 or
(916) 324-1781 prior to transport of any hazardous waste off site.

Provide this office by / /// f/fT'/ , a copy of a hazardous materials contingency
plan and employee training plan for the above subject, facility pursuant to
California Administrative Code, Title 22, Sections 67120 to 67145 and 67105.

Additional Requirements:

RECEIVED BY: INSPECTOR
HAZARDOUS' WAb ft COM!
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TRICO
INDUSTRIES. INC. PO Box 108 • 15707 South Main Street. Gordena. California 90247 • (213) 516-5000

HYDIAUUC
PUMPS

Lawrence L. Bishop

November'7, 1985

County of Los Angeles
Department of Health Services
2615 So. Grand Ave. Room 607
Los Angeles, Calif. 90007

Response to your visit to our plant October 18, 1985.

We have followed your recommendation to hire a consultant and have chosen

"Chemical Consultants" Jeff Jolicoeur of the City of Industry. Jeff has taken

some samples and is testing them now. He plans to review the results with us

next week.

After reviewing the results we will be back in touch with you.

Sincerely

•'George A. Wells

Plant Manager

Trico Industries Inc.
15805 So. Main St.
Gardena, Calif. 90247
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_
TRICO

INDUSTRIES, IMC. PO Box 108 • 15707 South Main Street. Gardena. Calitornia 90247 • [213] 516-5000

HYDRAULIC
PUMP*

December 13, 1985

Lawrence L. Bishop
County of Los Angeles
Dept. of Heath Services
2615 So. Grand Ave., Room 607
Los Angeles, Calif. 90007

Subject: Hazardous Waste Control Program

In response to your audit of October 18, 1985, following is current status
of items for which we are to take corrective action to comply with State Health
& Safety Code/California Administrative Code. Per my letter of 11/7/85, we have
employed the help of Jeff Jolicoeur of Chemical Consultants.

The item numbers referenced below coincide with your numbered recommendations
of 10/18/85.

1.) We have discontinued the disposal of hazardous waste (metal grits,
nickel, chrome and waste oils) to unauthorized locations.

2.) Since 10/18/85, we have used Asbury Oil to transport some liquid wastes
to a State Health Dept. permitted facility.

6.) We are currently storing hazardous solid waste materials (metal grits,
nickel, and chrome) in secured, weather-proof drums.

7.) All solid hazardous waste is stored in non-leaking containers.
We are in the process of securing labels to properly indentify and
date contents of these containers. Estimated time to comply with
directive is January 18, 1986.

8.) No hazardous waste will be stored for a period greater-than 90 days.

11) We have asked Chemical Consultants to assist us in the preparation of
of our hazardous materials contingency plan.

George A. Well s
Plant Manager
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UHEMICAL
LONSULTANTS

1160 CENTRE DRIVE
INDUSTRY. CALIFORNIA 91789

(714) 595-7473 — (BIB) 965-7122

A REPORT PREPARED FOR:

TRICO INDUSTRIES. INC.

P. 0. Box 108 " * "-

Gardena, CA. 90247

DATE:

RECEIVED:

CUSTOMER P.O.:

LOG NO.:

November 19, .1985

10/22/85

GS-0888

W-9541

TYPE MATERIAL TESTED:

REASON FOR TEST:

(4) Samples taken by Chemical Consultants on 10/22/85

Sample sites listed below.

Determine content of Copper,- Nickel, Chromium, Zinc
and Lead using 50X Nitric Acid Extraction.

R ESULTS

# 1 - Sludge from pit
Sample # 2 - Floor dust
Sample # 3 - Water tower Gyro Quench
Sample # 4 - Filter paper from hones

CONSTITUENTS " '

Copper - total

Nickel - total

Chromium - total

Zinc - total

Lead - total
Kerosene

419.5 mg/kg

1,987.5 mg/kg

559.3 mg/kg

419.5 mg/kg

22.5 mg/kg

361.5 mg/1

SAMPLE I 2

71,898.5 mg/kg

3,118.7 mg/kg

597.6 mg/kg

29,879.9 mg/kg

115.8 mg/kg

SAMPLE 9 3

4.5 mg/1

5.2 mg/1

N o ( 0.5 mg/1

108.0 mg/1

1.6 mg/1

SAMPLE $ 4

9,303.8 mg/kg

252.7 mg/kg

55.1 mg/kg

4,594.4 mg/kg

19.5 mg/kg

10.4 % /wt.

Respectfully submitted.

CHEMICAL CONSULTANTS

Tku report r«4al»> only lo rh. •otorfoh lm»d and ifcovlrf not b* coiiflnicd to Indicate Him quality or condition of oppannriy Identical or tl-ltof
IK en •(fort to prcrridv )»int protection far clUflll, Ihi g*f»n>l puUlc and tMi taboratary. tKli raport It pnparcd tar tfic talc »•• ol CVUOOOT to -ho« It li
ad^r*«Md and li a««pt*d by that party v*d*r HIM* condlHvm, lurttwr If may not •• v»«d In wlwl* *r hi part In any pvMldly or
without prior wdH.n pw.lnlM troa M arflav •< Hill

PACCAR 01199



LqHEMICAL

CONSULTANTS
1160 CENTRE DRIVE

INDUSTRY CALIFORNIA 91789

(714) 595-7473 — (BIS) 965-7122

December 4, 1985

George A. Wells
Plant Manager
Trico Industries, Inc.
15805 S. Main Street
Gardena, CA 90247

RE: DEPARTMENT OF HEALTH SERVICES DIRECTIVE OF 10-18-85

The laboratory analysis and review have been completed pertaining to the items
identified in the Public Health Program directive which was issued on 10-18-85
by the County of Los Angeles Department of Health Services (DOHS). The
following is a summary of that study:

Item 1) The floor dust is composed primarily of metallic particles which
include chromium, copper, nickel, zinc and traces of lead. The
concentration of these metals exceed the allowable total metal
content (TTLC) as defined in Title 22 of California
Regulations. The waste from this operation is therefore defined
as hazardous and shall be disposed of at a Class I landfill.

The sludge from the outside underground collection pit and the
filter paper residue from the hone filter exceed the Title 22
allowable limits for copper, nickel and zinc. Kerosene is also
present. The material is considered either hazardous or
extremely hazardous dependent upon its kerosene content and
shall be disposed of at a Class I landfill.

Although the water in the cooling tower contains zinc
concentrations which exceed local allowable limits for discharge
to sewer, the water is not considered "hazardous" by landfill
disposal standards. It is believed that if the water additive
is changed to one which does not contain heavy metals (chromium,
copper, nickel, zinc, etc.), the tower water will become within
limits allowing discharge to sewer as prescribed by your
industrial wastewater discharge permit.

Item 2) All hazardous waste, whether solid or liquid, shall be
transported by a licensed hazardous waste hauler to a Class I
site for disposal. It is the responsibility of the generator
(Trico) to complete an accurate and descriptive manifest to
accompany each load of hazardous waste to its final disposal
site.
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Page two
Trico
12-03-85

Items 6, All hazardous waste shall be stored in suitable leakproof
7 & 8) containers. The containers shall be properly labeled and

stored in area which allows for total confinement in the event
of a spill or leakage. Storage of any hazardous waste is
limited to a maximum period of 90 days. The waste shall be
properly disposed of at the end of this time frame.

Item 11) A hazardous waste contingency plan cannot be completed until
the following areas of concern are rectified:

I. The existing underground concrete vault/tank which is
utilized for storage of metal process waste must be either
abandoned or modified to comply with current regulatory
requirements which include, but are not limited to:

a. The underground tank owner shall evidence that no
hazardous material has leaked into the adjacent soil.
This is normally accomplished by core sampling of
areas adjacent to the tank to a depth of 40 feet or
until reaching ground water, whichever is the least
deep.

b. • If analysis of the core samples reveals that no
leakage has occurred, the tank owner has the option to
either:

Install monitoring equipment inside and/or outside the
tank to detect future leakage; or

f

Abandon the tank by filling with a concrete and sand
slurry or by physically removing the tank.

c. If the sampling reveals evidence of prior hazardous
material leakage into the adjacent soil, the level to
which the area must be cleaned is dependent upon the
concentration of contamination (i.e., trace levels vs.
considerable leakage).

II. An area must be identified and/or constructed for the
handling and storage of all liquid and solid hazardous
waste as prescribed by statute.
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Page three
Trico
12-03-85

RECOMMENDATIONS

Prepare a response to DOHS to include reference to the respective item number
of the alleged violation and the corresponding anticipated corrective action.
Include in the response such specific information as the names of companies
contracted to perform work relating to the directive. You should also include
a reasonable project timetable of anticipated work performance. •

Ultimately remove the underground tank as prescribed by statute and install an
above ground, diked and roofed storage area for hazardous material and waste.

A hazardous waste contingency plan can be prepared after the storage area
concern is resolved. Our cost to prepare a detailed plan could range from
approximately $3,000 to $8,000. The cost obviously is dependent upon our
involvement in the project's initial design, support, lab testing, personnel
training, etc. If so desired, a more accurate estimate of costs will be
presented after such parameters are defined.

Respectfully,
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OKU s-eoa cntv. s-7i> STATE OF CALIFORNIA M59885 SF (5-8-8?)
DEPARTMENT OF INDUSTRIAL RELATIONS

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH
. 455 Golden Gate Ave., San Francisco 94102

Permit to Operate Air Pressure Tank
TANK NO. 7639-69

THICO INDUSTRIES INC.
19706 S. Normandie
Torrance, CA 90502

B

Owner or User

Sane
LOC.UOD of T«ik Outside E Side
19706 S. Normandie. Torranct

This Permit to Operate shall be kept conspicuously
posted under glass on or near the tank or at a conQ
venient location near the tank, and shall be made
available to any authorized person. MAY 2 2 1987

n. f~ j . i I ' • .DIVISION OF OCCUPATIONAL
three years from date of inspecboA"v~'crTY AND HEALTH
five years from ^ o£ispection SAFETY AND HEALTH

-_}..; Labor Code, Division 5, Part 6

,. .
This Permit expires

January 21, 198?
DATE OF INSPECTION

HIS Is To CERTIFY that the above described Air Pressure
ank has been inspected by the Division of Industrial
rfety and may be operated at a pressure not to exceed

.2QQ. pounds per square inch.
• 114V.B01 7 7W 7BM (DA

NAME OF
INSPECTOR F. Villanueva
EMPLOYED

BY Div. of Occupational Safety &• Health
(NAME OP INIPECnoN ABENCT)
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STATE OP CALIFORNIA

DEPARTMENT OF INDUSTRIAL RELATIONS
INVOICE

on. 5.,.»<: ' DIVISION OF OCCUPATIONAL SAFETY AND HEALTH No. M 5S885SF
^3 Please make remittances payable to DEPARTMENT OF INDUSTRIAL RELATIONS (SAFETY)

PO. BOX 603, SAN FRANCISCO 94101-0603

*T&,1*7

Cft 90301

FOR. SERVICES RENDERED g

SUPPLIES D

T.

Id*

1

PAID
"^2

:ase return attached copy of invoice with
yment to assure credit of correct account.

Postmark of payment must be dated before 60 days from date of invoice
otherwise 100% penalty will be charged. Labor Code, Section 7728.
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FC-M 3-OO8A
STATE OF CALIFORNIA

DEPARTMENT OF INDUSTRIAL RELATIONS

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH
PRESSURE VESSEL UNIT

PO BOX 603. SAN FBANCISCO. CA 94101 M59885 SF

INSPECTION PERMIT for OPERATION of AIR PRESSURE TANK
Pursuant to Labor Code 768 l(b) and 7683(b)

THICO INDUSTRIES INC.
19706 S. Nonn&ndie
Torrance, CA 90502

TANK NO 5287-81

NB

NR
Doah-South

INSPECTED«LF£_ Villanueva
Owner or User

Same
Loc.l,on of Tank Qu^de £„£ Cjhed

19706 S. Nonnandie, Torrance
Date of Inspection Date of Invoice

1-21-87 5-08-87 INSPECTION FEE $

This Permit to Operate shall be kept conspicuously posted
under glass on or near the tank or at a convenient location near
the tank and shall be made available to any authorized person.

"This permit shall remain effective indefinitely unless one of the following contingencies occurs

(1) There is a change in ownership and permanent location of the tank.
(2) There is an alteration or change in the tank which affecb the tank's safety, of
(3) The tank is not in compliance with applicable Labor Cod* provisions and regulations contained in Title S of the California

Administrative Code.

Because this tank is not subject to periodic permit inspection by the Division, the owner, operator, or person having custody of the
tank is responsible for notifying the Division if any of the contingencies enumerated above occur

The issuance of this permit does not constitute a representation by the Division that based upon its inspection the tank will remain
in a safe operating condition indefinitely The owner, operator, or person having custody of the tank bears sole responsibility for
assuring that the tank remains in compliance with applicable regulatory provisions following the Division's inspection."

At the date of inspection this tank was found to be in compliance with the
Calif Administrative Code, Title 8 for Air Pressure Tanks for a pressure not
to exceed 150 pounds

1 SO 1 « 8? ?OM C-M O « OSP
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FORM NO. S-6O5 (REV. 4-82)
STATE OF CALIFORNIA

DEPARTMENT OF INDUSTRIAL RELATIONS

DIVISION OF OCCUPATIONAL SAFETY AND HEALTH INVOICE
PRESSURE VESSEL UNIT N(3. L 1884

P. O. BOX 6O3. SAN FRANCISCO. CA 94IOI

Permit to Operate Liquefied Petroleum Gas Tank

Btd Johnson Propane
51 M> H. ntco st.
Baldwin Pmrk. CA 9^706

Attas Accooata Payable

TANK NO. 5975-76
Mfg. No. B-58822)

Nl

INSPECTED BY

Location of Tank l«
19706 8. Kommdie, Torrane*, CA 90502

Date of Inspection

05-50-86

This Permit to Operate shall be kept conspicuously
posted under glass on or near the tank or at a con-
venient location near thetank, and shall be made
available to any aut

"
u °"r«- . . u ,(
^ ?r" " ''

n
Sit:

This permit expires r-,

THIS cufiiyiLS t/wrt t/i« above described Lique
leum Gas Tank has been inspected by the L
Industrial Safety and may be operated at a pressure not

to exceed 250 pounds per square inch.

rr,f

alteration affecting the safety of the installation
pection

pection

Labor Code, Division 5, Part 6

Inspection DIVISION OF INDUSTRIAL SAFE7
Agency

QUIN G>T
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South Coast
AIR QUALITY MANAGEMENT DISTRICT

HEADQUARTERS. 9 1 S O E. FLAIR DR.. EL MONTE. CA S 1 7 3 1

JLL t 1C I 1 = C7

T ^ I C : IN: : \c. ? < u r:v re -
P.:. - e x » 3 = -

iNNU^L V i L l C i T I C N

IMS
DF P ; Y M E N * c:-^ TH ^ T r A C n i c L IST -^F p - s w i r t s ) TO CPE^^TE. C P C R A T I O N
L- r .CcR THIS L I ITTES J l^•; TI-L P i ^ c i T C i ) W U I C H IT PEN". s «UST BE CONDUCTED
I N CCMPL! i \ 'C . r 4 IT1- d L L I N F C R M i T I C M I N C L U ^ t l O U l T h T h E I N I T I A L
IFPLICAT: :N -s W E L L as T^L IMTUL P—MIT C O N C I T I C N S . THE EQUIPMENT
f « L S T R£ . ^ i l N T ^ T N F C -l^C KiPT IN G C ' O C C N O I ' I G N AT ILL T IMES.
U N L E S S Q T H r = W I S £ «.P£ C !P 1C *LL t S T I T E C . T^i :«IGINAL P£^MIT TC O P E R A T E
^ I f A I N S I \ rULL F C R C ' J A \C C F F E C T , ANC V U S T BE R E ^ a i N E C IN A C C O R D A N C E
W I T J - T ^ I R U L ^ S A ^ C 3 E - ? U L 6 T I C N S C F T H : S ^ U T H C C A S T A I R Q U A L I T Y

F"P FURTH--R r ' . F r t C w aT : :N t C^ IF YOU "-tV1: ^ 'JY UUE3T!CNi REGiPCI . 'JS THIS
L:TT:P.. PL-iiSE: C S L L

S INC n ELY

P H . C ,

- GI 1 17 C L

PACCAR 01207



South Coast
AIR QUALITY MANAGEMENT DISTRICT

HEADQUARTERS, 91:0 E FLAIR DR.. EL MONTE. CA 9 1 7 3 1

O L L Y

T = I C : i'.^ :-.c, E < u :-rv ic -

P : = V : T H ~ \ i W 5 t s
I P P L I C

:-:::•-•! FT :-N r»u

Ce/16 /8?

r S - - 3 -
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l/i?/87_.
Expir«_..

Fire D*paitm«nt
City «f Lot Anstto

P E R M I T

5 5 5 5

In *ceord«nct with ftrtm of the ippllwion on file with tKe Fire Prevention Bureeu, permtMlon ii
granted to:

Mime

Trico Indua tries Inc.
r "i

M.,, Trico Industrie* Inc.
to 19706 South Mbraandie Ave.

t . Tbrranca, California 90502 J

: abandon one ataosph«riC'-tanX(i) at p«r ap«oi£ie
tiona of the Fire Prevention Bureau and subject to tlv
field incDACtor a iV •* ^^ ^

LocatMm BY ORDER OF

19706 So. Sormandie Ave.
loa Angelea, California By:
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APPLICATION FOB CLOSURE
HAZARDOUS MATERIALS UNDERGROUND STORAGE
COUNTY OF LOS ANGELES DEPARTMENT OF PUBLIC WORKS
WASTE MANAGEMENT DIVISION
2250 ALCAZAR STREET
LOS ANQELES, CALIFORNIA 90033

8

OWNERt
NAME, Industries Tnr

_STATE.CA_ZIPqn?d7

FACILITY:

£&£&
Hn^tr iPg Tnrranrn Fri l i tNAME.

SITE" APOBtaa i g y n f i <: M n - m a n d i «
MAILING ADDRE3S<:,m- """"m""*
CONTACT PERSON Leo P. Cahm

AVP
CITY

CITYTorrance. CA
STATE

TITLE Plant Manaoer FHONE

ZIP905Q?
'ZIP 6l

CLOSURE REQUESTED:
D TEMPORARY (REFER TO CONDITIONS A AND I ON BACK- OT THIS FORM)

EFFECTIVE DATE OF CLOSURE L_̂ _'
DATE OPERATION WILL RESUME ' "' "

PERMANENT. TANK(3) REMOVAL DISPOSAL btSTlMATlOHN.Hm
(REFER TO CONDITIONS A AID C ON BACt^OP THTT

-in

D PERMANENT, TANK(S) IN PLACE
' ' (REFER TO CONDITIONS A AND D ON BWPKJ* THIS 'FORM)

TANKS) DESCRIPTION: (ATTACH ADDITIONAL LIST IF NECESSARY*) '

TANK NO. MATERIAL

Sing le W a l l
Steel

t

ACE
(YEARS)

25+

CAPACITY
(GAL)

500 g a l .

MATERIALS STORED
(PAST AND PRESENT)

Unleaded Gasol ine

HAS ANY UNAUTHORIZED DISCHARGE EVER OCCURRED AT THIS SITE?
HAVE STRUCTURAL REPAIRS EVER BEEN MADE ON THESE TANKS?
VILL NEW UNDERGROUND TANKS BE INSTALLED FOLLOWING CLOSURE?
WILL ANY VELLS, INCLUDING MONITORING WELLS, BE ABANDONED?

YES

Baa

NO
Q

IF THE RESPONSE TO ANY OF THE ABOVE QUESTIONS IS YES, ATTACH EXPLANATION.

BY SIGNATURE BELOW THE APPLICANT CERTIFIES THAT HE/SHE HAS READ AND
UNDERSTANDS THE CONDITIONS ON THE REVERSE SIDE OF THIS FORM AND
THAT THE STATEMENTS AND DISCLOSURES ABOVE ARE TRUE AND CORRECT.

APPLICANT'S SIGNATURE
OWNER D OPERATOR D CONTRACTOR.

DATE

STATE LICENSE HO.

-TO BE COMPLETED BY THE COUNTY ENGINEER-

BY SIGNATURE BELOW APPLICANT IS GRANTED
APPROVAL TO PROCEED WITH THE CLOSURE.

FEE COLLECTED $
PERMIT NO
FILE NO R/C

t'6 ARRANGE F6k AM INFECTION,
DATE_
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If your business has a license or permit from any
of the following agencies, please indicate.

a. Los Angeles County Sanitation District
Industrial Waste Water Discharge
Permit * EMC^E-OO
Hazardous Materials Underground
Storage Permit #

Los Angeles County Health Department
Hazardous Waste Control License I L-13752S-1

c. Environmental Protection Agency
Generator Identification Number > CAXOOnmAK.T)

d. Cal - OSHA
Carcinogen Registration Form *

e. California Department of Health Serv-
ices Radioactive Materials License #

f. City of TORRAfTTR Business License * 505:17

g. Los Angeles County Business License I

h. Fire Department Permit-Typefs)

SECTION III; CERTIFICATION

I, Leo Cahill ' certify that the above in-
fo rMtI3n~Ts~â clJr̂ te~Tô tHe~BesT~of~"mY~)chowledge. I understand that
this information will be used to determine my business* status with
regard to the Health and Safety Code Disclosure Requirements and that
submission of false information constitutes perjury under the law.

Signature Title Date

»****************»**»QFFICiAL °SE ONLY********************

DIV. / BH. / STA. /f^f* INSP. DWIT/f ""' '

CFIRS JURIS. CODE 7f *ZL£ 2 3. . /

INSPECTOR VERIFIED / /
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D. Mitigation, Prevention, and Abatement of Hazards: .

1. Describe your business1 procedures for prevention,
mitigation, and abatement of hazards to person,
property, or the environment:

ON A REGULAR BASIS MANAGEMENT AND SAFETY PERSONNEL PERFOFM
PLAOT TOURS TO IDENTIFY ANY POSSIBLE SAFETY HAZARDS THAT
EXIST, NOTATIONS ARE TAKEN AND CORRECTIONS ARE MADE, TO
PROVIDE AS MOCH AS HUMANLY POSSIBLE A HAZARD FREE ENVIRON-
MENT FOR OUR EMPLOYEES TO WORK IN.

2. Does your business have a private on-site response
team? Yes No xx
If yes, what is the method of notification in the
event of an incident at your business?

- 3 -
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E. Immediate Notification and Evacuation of Your Facility:

-OUR ̂ aNAGEMENT, PCREJflN, AND LEADMAN PERSONNEL HAVE BEEN
INSTRUCTED AS TO THE PROPER METKDS OF NOTIFICATION OF
EMERGENCY RESPONSE AGENCIES AND PERSONNEL, AND fOW THE
PLANT PREMISES SHOULD BE EVACUATED IN A TIME OF NEED. IT
IS THIER DUTY TO SEE THflT NOTIFICATION AND EVACUATION OF
OUR FACILITY IS COMPLETED. - • • .

- 4 -
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SECTION III; EMPLOYEE TRAINING PROGRAM

A. Methods for Safely Handling Hazardous Materials:

PROPER SAFETY EQUIPMENT CGLOVES, APRONS, ARM GUARDS, FACE
SHIELDS, ETC.I ARE USED AT ALL TIMES.

B. Procedures for Coordinating Activities with Response
Agencies:

MANAGEMENT, FOREMAN AND LEADMAN HAVE BEEN INSTRUCTED AS TO
DIRECTIONS NECESSARY TO BE TAKEN TO NOTIFY AND ASSIST
RESPONSE AGENCIES.

- 5 -
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Proper Use of On-Site Safety Equipment by Employees:

EMPLOYEES ARE CONSTANTLY INSTRUCTED AS GIVEN VISUAL
DEMONSTRATIONS OF THE PROPER USE AH) CARE CF SAFETY
EQUIPMENT BY MANAGEMENT AND SAFETY PERSONNEL.

D. Familiarization with the Business Emergency Response Plans
and Procedures (Sections II A through II E):

EMPLOYEES ARE VERBALLY INSTRUCTED AND GIVEN VISUAL
INSTRUCTIONS AS TO THE EMERGENCY RESPONSE PLANS AND
PROCEDURES OF THE PLANT.
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E. Provisions for Ensuring Initial and Refresher Training:

CN A REGULAR BASIS PLANT EMPIDYEES, THROUGH MEETINGS THAT
PROVIDE INITIAL AND REFRESHER TRAININ3, THE EMPLOYEES IN OUR
PLANT ARE KEPT ABREAST OF THE EMERGENCY RESPONSE PLANS AND
PROCEDURES OF THE PLANT.

SECTION IV; CERTIFICATION

I, T^PO rahi11 i certify that the above
information is accurate to the best of my knowledge. I under-
stand that this information will be used to determine my
business1 status with regard to the Health and Safety Code Dis-
closure Requirements and that submission of false information
constitutes per jury under the law.

PLANT MB.NACTFTR 7-6-S7
Signature Title Date

OFFICIAL USE ONLY

DIV. / BN. 7 _ STA. //'/ INSP. UNIT

CFIRS JDRIS. CODE 7

INSPECTOR _ VERIFIED / /

...... . . 1/9/87
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TRICO
INDUSTRIES. INC.

PO Box 4358
197O6 South Normandie Avenue
Torrance. California 9O51O-4358
(213) 5T6-5OOO
Telex, 683-1233
Cabte: BANDWINC. f orrance

July 6, 1987

County of Los Angeles Fire Department
P.O. Box 3009
Terminal Annex
Los Angeles, California 90051

1t> Whom It May Concern:

Please te advised that the address, 1206 West 196th Street, Otorrance,
California, is our shipping dock address. The same forms were filled
out for the entire facility under the address, 19706 South Normandie
Avenue, Torrance, California.

If there are any further questions regarding this address matter, please
do not hesitate to contact me.

Leo P. Cahill
Plant Manager

LPC/kb
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JOHN W ENGLUND
FIRE CHIEF
FORESTER & FIRE WARDEN

COUNTY OF LOS ANGELES
FIRE DEPARTMENT

POST OFFICE BOX 3009. TERMINAL ANNEX

LOS ANGELES. CALIFORNIA 9OOS1

(213) 267-2401

June 29, 1987

TRICO INDUSTRIES
1206 W. 196TH ST.
TORRANCE CA 9O502

2042 19
1 7 116 AREA 1 13

Dear Business Owner:

SUBJECT: NOTICE OF NON-COMPLIANCE WITB HAZARDOUS MATERIALS
DISCLOSURE

On or about April 1, 1987, the County of Los Angeles Fire Depart-
ment provided your business a Hazardous Materials Business Flan
to complete and return by April 21, 1987. As of the date of this
notice, this Department has not received the required information
from you.

The California Health and Safety Code, Division 20, Chapter 6.95,
commencing with Section 25500 and County Code, Chapter 2.20 of
Division 2, of .Title 2, Sections 2.20.100 through 2.20.140
require every business which handles hazardous materials as
defined therein to comply with the reporting requirements set
forth by the statutes and County Code.

State law provides for penalties not to exceed more than
$2,000.00 for each day of violation or $5,000.00 a day for each
day violation occurs after reasonable notice of violation. The
County Code provides for a fine not to exceed more than $500.00
and/or imprisonment for each day of violation.

SERVING THE UNINCORPORATED AREAS OF LOS ANGELES COUNTY AND THE CITIES OF:

OURA HILLS
TESIA
USA
LDWIN PARK
LL
LLFLOWER

BRADBURY
CARSON
CERRrTOS
CLAREMONT
COMMERCE
CUDAHY

OLENDOHA
HAWAIIAN GARDENS
HIDDEN HILLS
HUNTINaTON PARK
INDUSTRY
IRWINOALE

LAKEWCOO
LA MIRAOA
LANCASTER
LA PUENTE
LAWN DALE
LOMITA

NORWALK
PALMDALE
PALOS VERDES ESTATES
PARAMOUNT
PICO RIVERA

ROLLING HILLS ESTATES
ROSEMEAD
SAN OIMAS
SIGNAL HILL
SOUTH EL MONTE

WALNUT
WEST HOLLYWOOD
WESTLAKE VILLAGE
WHITHER
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TRICD INDUSTRIES
1206 W. 196TH ST.
TORRANCE CA 9050

06-29-87

Page No. 2

Failure to complete and return the required Hazardous Materials
Business Plan within twenty-one (21) days from the date of this'
notice may result in criminal action by the Office of the Dis-
trict Attorney for the County of Los Angeles.

If you have any questions or need additional information, please
contact:

Inspector_ 1. '-U 326 3737

or

LOS ANGELES COUNTY FIRE DEPARTMENT
Hazardous Materials Section
Monday through Friday
8:00 a.m. to 4:30 p.m.
(213) 265-2706

Thank you for your cooperation and assistance.

Very truly yours,

JOHN W. ENGLUND

By
ROBERT P. BLACKBURN, FIRE MARSHAL
PREVENTION AND CONSERVATION BUREAU

RPB:sc
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STATE OF CALIFORNIA (MINOR) George Deukmejian, Governor

DEPARTMENT OF INDUSTRIAL RELATIONS

Division of Occupational Safety and Health
PRESSURE VESSEL SECTION

14111 E Freeway Drive, Suite 205
Santa Fe Springs, CA 90670

(213) 802-1733, (714) 523-2860

May 08, 1987

Trico Industries, Inc. PRELIMINARY ORDER
19706 S. Normandie
Torrance, CA 90502

A survey of your Air Tank State Serial No. 7639-691E SFS (not
legible)

located at 19706 S. Normandie, Torrance, CA (outside E. side)

made by Safety Engineer F. Villanueva Date 1-21-87

explained to Leo P. Cahill, Plant Manager Compliance Date 6-08-87

Requirements for the elimination of unsafe conditions are listed
below. These unsafe conditions are in violation of lawful orders
enforced by the Division of Occupational Safety and Health.

The numbers following the requirements refer to sections of the
California Administrative Code (Title 8) .

1. Install a pressure gage with the dial graduated approximately
double the operating pressure, but in no case less than 1.2 times
the pressure at which the safety valve is set to open. 465(e)
(Minimum Range 0 to 300 psi)

Leinko
''Sr, Safety Engineer
Pressure Vessel Unit

/mb
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DEPARTMENT OF INDUSTRIAL RELATIONS
Division of Occupational Safety and Health

PRESSURE VESSEL UNIT
14111 e. Freeway Drive, Suite 205

Santa Fe Springs, CA 90670
(213) 802-1733, (714) 523-2860

NOTE; In order to obtain the required Permit to Operate, this
Compliance Notice must be returned and the inspection fees paid.

COMPLIANCE NOTICE

In order to facilitate the issuance of the permit to operate
required by Section 7680 of the Labor Code, it is necessary that
this office be notified in writing when the requirements listed
on the PRELIMINARY ORDER have been complied with.

Please sign and return this completed notice to the Division of
Occupational Safety and Health at the address listed above when
the unsafe conditions have been eliminated in order that the
Safety Engineer may reinspect to assure compliance per Safety
Orders cited.

To the best of my knowledge and belief, the requirements to
correct unsafe conditions to the Air Tank No. 7639-69 SFS
have been complied with.

LOCATION 19706 South Normandie, Torrance, CA 90502

OWNER: Trico Industries Inc.-r~

Signature ^^ y^ ̂ Jj/UjUU Date £~/4

Title PLANT MANAGER

Company TRICO INDUSTRIES, INC.

PV - 2
3-2-87
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STATE OF CALIFORNIA

DEPARTMENT Of INDUSTRIAL RELATIONS

INVOICE

i »-Bi lOMOUiftdO
-139-C DIVISION OF OCCUPATIONAL SAFETY AND HEALTH |\JO. M 59885SF

Please make remittances pa> able to DEPARTMENT OF INDUSTRIAL RELATIONS (SAFETY)
PO BOX 603, SAN FRANCISCO 94101-0603 ,~~-

8, 1987 p;r,T, i^/

TELCO DtDUSTfillS INC.
19706 S. NoxvMUidie
Torrance, CA 90^02

FOR- SERVICF.S- RENDERED goL n

Sl'PPLIES D

Fc Villanueva - Doah-South

• Inspected at 19706 S. Hor>andie, Torranee.

Air Tank Boat 7639-69 B
5287-81 ME

1 Hour A 60.00 p«r hour

PLEASE \vr:rr IN\ OICE NO,
ON YOUR CHLCK

$60.00

eturn attached copy of invoice with
t to assure credit of correct account.

Postmark of payment must be dated before 60 days from date of in%oice
otherwise 100% penalty will be charged. Labor Code, Section TT2S.
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South Coast JAN

AIR QUALITY MANAGEMENT DISTRICT
• ISO FLAIR DRIVE, CL MONTE, CALIFORNIA (1731 •

January 2, 1987

Equipment Location:

Gentlempn:

INFORMATION ON REPORTING OF ANNUAL AIR
POLLUTION EMISSIONS FOR CALENDAR YEAR 1986

The South Coast Air Quality Management District requires companies to pay an annual permit
fee based on the emissions of air contaminants, as stated In Rule 301 (f). The emission fee Is
authorized by the Lewis Air Quality Management Act of 1978.

The enclosed forms should be used for calculating and reporting your air pollution emissions.
Two copies of each form are supplied, one for your records and one to return to the District.
Even If you report no fee due, you must complete and return the applicable forms to the District,
as we use this data to update our emission Inventory. If an emission fee Is due, Include your
payment (make check payable to S.C.A.Q.M.D.) with your forms. If you need any assistance,
please telephone the following: If your company name begins with the letters A-E Inclusive •
Mr. Ted Polychronis • (818) 572-6237; company names beginning with the letters F-0 • Mr. Carl
Anderson • (818) 572-6490; company names beginning with the letters P-Z • Mr. Amir Dejbakhsh
- (818) 572-6252.

Please note that emissions from equipment which does not require written permits from the
S.C.A.Q.M.D. Is not subject to emission fees, provided that such emissions can be determined
separately and documentation Is provided regarding how those emissions are determined.

Please also note that new emission fees apply for calendar year 1986 as Indicated on Rule 301.2
and Form C.

Rule 301 requires that your company's forms be In this office within 60 days. If your completed
forms are not received by March 2,1987, your permits will be suspended. Also, If your fees are
not received by March 2,1987, a penalty fee of 25 percent of the original fee will be Imposed.
If all permit fees are not received within 120 days from the day of this letter, your permits are
subjected to revocation.

Very truly yours,

Sanfrd M. Weiss
Director of Engineering

Enclosures
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FOR CALENDAR YEAR 1986
SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT

FORM B-3: FMISSIONS FROM THE USF OF ORGANICS
COMPANY NAME: TRICQ INDUSTRIES I.D. No.

(Copy the company and I.D. No. as it appears on Fora C)
00£599-AD

INSTRUCTIONS: Please complete the table below according to the following steps:
1. List all organics used in your business in calendar year. All types used nust

be listed (use photocopies of this sheet if necessary).
2. Enter the annual usage for calendar year of each organic in gallons per year

except for fibreglass products. For fibreglass products*enter pounds per year.
3. Fill in the appropriate emission factor from the emission factor table below or

from the table on the back of this form. If your organic material is not listed,
provide your own emission factor. Submit data to substantiate your emission factor.

4. Calculate emissions for each organic by multiplying the annual usage by the emission
factor.

5. Sum up total organic emissions and transfer the amount to Form C, Line C. If more
than one sheet is required, add the 'Total Emissions" from each sheet and enter
the grand total on Form C, Line C.

(Examples of completing tfria form for typical companies are illustrated on the attached
sheets.)

TYPE OF ORGANIC

EMftM=r. PATNT
CHEVRON SOLVENT 1100

U S A G E
FOR YEAR

1.Q40
5,200

EMISSION
FACTOR

TOTALS

SPECIFIC
ORGANICS
L B S / Y E A R f l l

4.5
6.7

EMISSIONS OF
ORGANIC GASES

LBS/YEAR

4 r68n
34.840

39,520
EMISSION FACTOR TABLE FOR CO*CN ORGANICS

Lbs. of Orgs/Gal.

5.5
4.5
5.5
5.0
5.7
7.0

>paqi£ 4.8
•ent) 6.7

4.5
3.0

Printing Industry 1

l.itho Inks 5 Ltr Press Inks
Flexo Inks
Kater Soluble Inks
Gravure Inks

Degreasers and Dry Cleaners

"111 Trichloroethane
Perchloroethylene

VMethylene Chloride
Petroleui (Stoddard, 140°F)

Coatings

Adhesives
Enamel
Lacquer
Prrners
Sealer
Solvents
Stains (spirit 6.1
Stains (semitransparent)
Varnish
Water Based

(1) Specific organics marked with
-see other side-

Lbs. of Orgs/Gal.
3.0
5.5
0.0
5.5

11.1
13.5
11.2
6.5

are totaled separately
11/86
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SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT
FORM C

SUMMARY OF EMISSIONS AND DETERMINATION OF FEES FOR PLANT PREMISES
FOR CALENDAR YEAR 1S86

- - 7

FOR SCAQMD USE ONLY

R E V I E W E D

B V :

EM ERED

.NSTRUCTION TO COMPLETE THIS FORM, REFER TO THE INSTRUCTIONS PROVIDED OS1 "GENERAL INSTRUCTION" SHEET

A. FORM B-l Fue > - General

B. FORM B 2, Fue'< -1 C E-.gmes

C FORM B I-. • • ;

D FORM B-4, r -_ - . .

E. FORM E 5 K

F. FORM B-6 Pn.vr - P<r-;

G Tom EmiiuC'"^ u"s \r

(Sjrn of lire* A ih:i_ F!

Tola' Emissic-s. 10*5 \ t
H iG - 20'X '

(Rouna off to tht nea'csi 10-

1 Emi5fion«. exerr.pi-d, ions

} Emissions subiect to fee, ton?
(H - 1) (Enter zero if negative)

K. Fee Rate. S,'tor.

L. Fee for eacK rolluurt, $ i J x K l

TOTAL EMISSIONS

ORGANIC
GA.SES '•'ft ' '- L

SPECIFIC
ORGAMCS

NITROGEN
O X I D E S

S'.LFl'R
OXIDES

! ' |

•^ n r "* "
w . -* •. . 1

1
1

1

•30-: 29

?0

10

10

71 00

10

0

M TOTAL EMISSIONS FEE, Sum of Line, $7-|Q QO

12.50

1

1

10

41.00

10

49.00

CARBON
MONOXIDE

.23* .

TOO

0.63

PARTICLLVTI
MATTER.

10

5400

PLEASE SEND FEE PAYMENT AND ONE COPY OF COMPLETED FORMS B-1, B-2, ETC., AND FORM C TO THE SOUTH COAST AR
QUALITY MANAGEMENT DISTRICT. FILE NO 21621. LOS ANGELES. CA 93074-1621. MAKE CHECK PAYABLE TO SCAQMD

THE A.BOVE EMISSIONS ARE BASED ON OUR ORGANIZATION OPERATING ON TH= HOLLOWING AVERAGE SCHEDULE
=• J -=h ! WOI IBCr\4V T i V u • DAYSWFPK AND F 1 r I ) - i IT, . WEEKS^EAR.; DAYSWEEK AND .

I SWEAR UNDER PENALTY OF PERJURY THAT THE DATA SUBMITTED ARE A TRUE RECORD OF THROUGHPUT, EMISSIONS. AN'D'OP
CONSUMPTION! FOR CALENDAR YEAR 1966

Name . CAHILI r£J~e C AJjUjl/

Title. PLANT MANAGEP Date 2-25-87 No (213 ) 516-5115
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_ >'. -314 RE'. 4 (1-E7I t-

STATE OF CALIFORNIA
P.O BOX 647
SACRAMENTO. CA 95603-0647

BOARD OF EQUALIZATION
EXCISE TAX UNIT

HAZARDOUS WASTE DISPOSAL REPORT - ANNUAL 'SUPERFUND' TAX

DUE ON OR BEFORE March 1, 1987 FOR CALENDAR YEAR 1986

Mail to-
HS HQ 36-018986

BOARD OF EQUALIZATION
EXCISE TAX UNIT
P.O. BOX 647
SACRAMENTO, CA 95803-0647

TRICO INDUSTRIES
19706 SO.NORMANDY AVE.
TORRANCE CA 90510

EPA N O . : CA.X0000144T2

This report must be filed on or before the due date shown above by every person who submitted for disposal off-site, or
whs disposed of on-site, hazardous wtste or extremely harardous waste in California during the above calendar year Do not
rtclioe wastes in;: a-e recycles or transported out 01 state for Disposal Ary ,ia:;.iun ci a ton must be rounded jp ic trie
next whole to" An, person disposing of 500 pounds or less during the above calendar year must report zero tonnage
ANY PERSON WHO KNOWINGLY REFUSES TO FILE THIS REPORT AS REQUIRED SHALL BE LIABLE. UPON CONVICTION,
FOR A CIVIL PENALTY PURSUANT TO SECTION 43602 OF THE HAZARDOUS SUBSTANCES TAX LAW.

"HAZARDOUS WASTE* means a waste, or combination of wastes, which because cf its quantity, concentration, or physical,
enemies', or infectious characteristics may either.

a Cause, or significantly contribute to an increase in mortality or an increase in serious irreversible, or incapacitating
reversible, illness,

b Pose a substantial present or potential hazard to human health or environment when improperly treated, stored, transported,
or disposed of, or otherwise managed ^,

"EXTREMELY HAZARDOUS" means any hazardous waste or mixture of hazardous wastes which, if human expottirt sHtould' oeCtJf;
may likely result in death, disabling personal injury or serious illness caused by the haza-dous waste or mixture of hazardous
wastes because of its quantity, concentration, or chemical characteristics

HAZARDOUS WASTE CATEGORIES

A.

B

C.

D.

E

The total tons of HAZARDOUS waste, the Federal Regulation of which has been suspended under the
Solid Waste Disposal Act by Act of Congress, disposed of. or submitted for disposal, in California,
plus the total tons cf waste material transferred to a surface impoundment in California for the
purpose of reducing water content of such waste and material by evaporation, plus the total tons of
hazardous waste disposed of into an injection well or landfarm, exclusive of the waste reported in
Categories D and E
NOTE LAND FILL DISPOSAL IS NOT LAND FARMING

The total tons of HAZARDOUS waste disposed of. or submitted for disposal, in California exclusive of
the waste reported in Categories A. C. D. and E
NOTE LAND FILL ONLY

The tola! tons of EXTREMELY HAZARDOUS waste disposed of, or submitted for disposal, in California
exclusive of the waste reported in Categories A. B. D. and E
NOTE LAND FILL ONLY.

The total tons of HAZARDOUS waste disposed of. or submitted for disposal, in California from the
extraction, beneficiation and processing of ores or minerals including phosphate rock and overburden
from mining or uranium ore.

The total tons of HAZARDOUS waste disposed of, or submitted for disposal, in California that is a solid
haza-dous waste residue resulting from incineration

TOTAL TONS

n
w'

0

0

n

0

1 hereby certify that this report, including any accompanying schedule ana statement, has
been examined by me and to the best of my knowledge ana belief is true, correct end complete.

PLANT MANAGER < 213 ) 515-51 ]c. 2.--?-B7

PHONE NUMBER DATESIGNATURE AND TITLE

If you have any questions regarding this report please contact the
State Board of Equalization. Excise Tax Unit. Phone (916) 322-9070

PACCAR 01226



S T A T E B O A R D O F E Q U A L I Z A T I O N
1020 N S T R E E T , S A C R A M E N T O , C A L I F O R N I A
(P.O. B O X 647, S A C R A M E N T O , C A L I F O R N I A
T E L E P H O N E (916) 322-9070

95803)

D A T E 07/16/85

TRICO I N D U S T R I E S
P.O. 30X U353
T O R R A N C E , CA

G E N T L E M E N

90510

RE : E P A N U M B E R C A X O C O O 1 H H 7 2

YOU H A V E I N F O R M E D US THAT YOU ARE NOT R E Q U I R E D TO BE REGISTERED UNDER THE
H A Z A R D O U S S U B S T A N C E S T A X L A W . B A S E D O N YOUR REPLY, W E WILL N O T
C O R R E S P O N D W I T H YOU FURTHER. UE DO A S K , H O W E V E R , T H A T YOU R E V I E W YOUR
A C T I V I T I E S T O E N S U R E T H A T Y O U H A V E N O T H I N G T O REPORT. SHOULD YOU H A V E
ANY Q U E S T I O N S OR FIND T H A T YOU DO H A V E REPORTA.BLE T O N N A G E , PLEASE PHONE
OR W R I T E US AT THE TELEPHONE N U M B E R OR ADDRESS SHOWN ABOVE.

WE WILL BE RECEIVING MANIFEST INFORMATION FROM THE DEPARTMENT OF
SERVICES. SHOULD WE FIND THAT YOU EPRED IN REPORTING TO USt SUBSTANTIAL"
CIVIL PENALTIES IN ADDITION TO THE TAX, INTEREST AND PENALTIES DUE ON
THE DISPOSALS MAY BE IMPOSED. IF YOU SHOULD USE THE EPA NUMBER SHOWN
ABOVE TO DISPOSE IN THE FUTURE, IT IS YOuR RESPONSIBILITY TO SO INFORM
US, TO REGISTER WITH US AND TO PAY TIMELY ANY TAXES DUE.

THANK YOU FOR YOUR COOPERATION.

E. V. A N D E P S O N
A D M I N I S T R A T O R , E X C I S E T A X U N I T

Q2
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PART I I I ;_ OFFIICE_USE_qNLY:JESPpNgP _ ___ ._^_
?U'Jll'!c:BS NAME 77?i'<.P JT/yfr /r?SfaK£ /ff.XM/7" BUSINESS Ant)RFR$ __

weai°iw addS ̂ 3)°"bu9ino39 addr"s' POR TRADE SECRET - USE YELLOW FORM
.CITY.

I.

Chsm
ID. *

' 5 3 6

4 8 5

>8

7.
(CM) Chemical Him*
(TN) Common or Trade Name
(MIX) II • mlilure , ll«( 3 major or
most hazardous Ingradlenle.

Consult Materiel Sefely Dale Sheet.

CN

TN

MIX

CN

TN

MIX

CN

TN

MIX

CN

TN

MIX

!' a I i, t

_)li p pJji£_ E. n.a_me_i

.lanhtlics-lVt.rol.ei.m

110 (1- So lven t

P r o p a 11 e

1' |-0|, .111.-

PAGE OF
3.

DOT. UN
or NA #

So»
Shipping
Papers

1Z63

1255

1978

DOT
HAZARD
CLASS

Ut« Table
*t

Below

,'/9

»9

','3

5.
CAS*

CHEMICAL
ABSTRACTS

SERVICE
NUMBER

.
IF WASTE

give fnailmun

concentrations
bi percent

O X W a s t e

OX Haste

Q~{ W a s t e

7.
MOW

STORED

Use Table
*2

B«low

,'/2&
76

•J26
116

in

8.
Told eellmeted

rnsMlrnvm
emounl
handled

Ihroughoul
(he year

, 5 0 0 . 0 C

Gals

8,000 .00

Gals

5 ,000 .00
Gals

9.
AMOUNT
Mexlniuni

amount on site
al any

one lime

700 GaU

300 Gals

490 Ga ls

10.

LOCATION

Stored or used

(describe)

iJorth side of ;;eld

shop

f lorth side of i. eld

R h o n

Nor th side of s l - . j o

bul Idlng

1 1.

HOW USED

(describe)

P a i n t line dipping

O p e r a t i o n

Pa in t line d l p p Lnr;

o p e r a L l o u

fuel Eor Fo rk L l l t ^

TABLE I
DEPARTMENT OF TRANSPORTATION CLASSIFICATIONS

UT> numbers only. See shipping papers lor Information. Lilt at) that apply.

Bloitino Aocnl
Combujlibl" Liquid
Cotrosi'f
Elioloqir Ancn!
F-nlenivrA
E'BloiiveO

7. E»ploilveC IJ.
R. Flommohlp Compreued Gas 14.
?. riqmmohle Liquid 15.

10. Flnrnmnhle Solid l«.
I.I. Hrf»-'qolic 17.
12. IrrilO"! IS.

Orgnnic
ORM-A
ORM-B
ORM-C
ORM-D

cued Gat I?. ORM-E
20. Other Regulo ed Material!
21. O>idner
22. Ponon Comoimed Go« (Ponon A)
2). Pouon Liquid Solid (Poijon R)
2ft. Prror/»ortc or Sponlamous')' Combustible
25. Rodtooctive
26. Water Reacll'e

TABLE 2 HOW STORED

List all that apply

1 Underoround Tank
2. Aboveqround Ground Tank

3 Fl«ed Pressurlted Cylinders

4 Portable Pressurized Cylinders
5 Insulated Tank (Including Cryogenics)

1 Drtimis) or Barret(K)

r Carboy(s)

8. Glesi Conlnlnei(s)

9. Bo. Ms)
10 BnqH)

1 I MeTnl Conlnlne-rn (not
t2 In Miicninery or

Prnces^'nq

13

O
O

ro
10
oo



REPORT ING PERIOD

Within IS bur* of any ol ihe lollowing e*enti, any bunneii shall contact the T«"'K! .A NCI. TIRE

[ip 'APT ' IT, * IFL TT'rV\

I )
2)
3)
it)
SI
6)

Change ol buiineu oddreiu.
CtWKJP of buiineu ownership
Chany< of (x/nneu name.
CeiiOlicm ol busineii aperolioni.
Uw O1 Ixiadliftg of previously undisclosed ha'ardoui mater toll.
A iiymhcanF cltange in I he UK, handling of 100% of more increase in quantity of a

rta/ardoui material for which diicloiurr has previouily been made.

For Irade Set iei - Use Ye flow Ditclasurr Form.

PAHT IV: SIOMTURC

\ c«f Mty, u^V-r Hie penally °1
ll« beil of

Relurr> Form lo:

TcrFj*1:''1 '
' ] pT IM » *

1-0) ( » • ' ! ' .

Ten .^ric- , r

t *^ cbovc mformalion it Vrue and correct to

T.--X1 nv.
I * p) \ ( l . Name (pleai« fypc or print)

Plant manager

le Het'd

Title

558-58-7589

December 1,1986
OATt

Office U*e Onl>-

TORRANCE FIRE DEI APTMTt.'T

HAZARDOUS MATERIALS OISCLOSURL FORM

PART I:

No c4iemicol(t) ore used in tn
(Con l̂ele Pa li II-A and IV)

» are i«ed in out co<n(icKiyr but do not m«-<l
(Compkle Parlt II-A ond IV)

NOTti Leyol Carcinogen* Require Disclosure in any

CrienMcoli we u&ê i in our txrttne=u,
(Complete disclosure (arm, Parti II ihrr*x/i IV)

PARI II: COtHAL INFORMATION PLEASE PRINT OR T Y P E

TRTCD TUP. TQRKANCF. PLANT
BUSINESS NAMh

19706 so. Nomandie Ave.
BUSIM.SS ADDRESS

^ 19706 so. Normandie Ave.
MAILING, ADDRESS (IF UlffEHENI)

* 213 V Slfi-5115
•-»• BUSINESS PHONE

Leo Cahill

Torrance Calif . 90502
~ CITY~ ZIP COIX

Torrnnce Calif. 90502
C I T Y

Plant Manager

ZIP COIX

NAME COr-TTACT (during huiineu houri)

ten Cahill
COM1ACT I EMERCtNCY (alter buiineu hourll

Jim Nicol
CONl ACl J EMERGENCY (alter tuiineu hour,)

SI AMJARD IKXRIRY CODE (SIC) II KNOWN
Manufacture oil well CCTnpletion Eqip.
DCSCRIPIIONOr BUSINESS OPtRAlION

7ITUE
) 516=5115

(_213 ' 542-1292

LPA UJ I

RESPONSE REQUIRED WITHIN 30 DAYS
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to
ro
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[OFFICE iDDRESSl

jk OFFICIAL NOTICE OF VIOLATION N? 268806
TH County of Los Angeles Department of Health Services

Preventive/Public Health Environmental Management

SUBJECT.

fir

fr 4*
9*

TO

"fe P.oTt9.

a is -tiffs
This notice shall be cornplieowith as required by: Qstate Health and Safety Code, Bcalifornia Administrative Code, D Los Angeles

County Ordinance No 7583.JZ1 , City Ordinance No .. Other Code

CORRECTION DATE Al ^1^6'̂ ' <r\ .1—J1/? LOS ANGELES COUNTY HEALTHtOFKICER

RECE.VEO BV rt f#-rV'/< (^&XllW?-lJ--<Pj 9. 1/JL.J. ^ ~ , I
MAIL SERVICE O FIRST CLASS U CERTIFIED

M-777 (REV 3/73) SJ81

©.

—= BY
(WHITE VIOLATOR BELLOW SANITARIAN PINK DISTRICT DIRECTOR}

PACCAR 01230



of Health Servica

icnal Health Omsion

^^ OFFICIAL NOTICE OF VIOLATION N? ^**°
County of Los Angeles Department of Health Services

<7 Preventive/Public Health Environmental Managame

TO. fK S .ADDRESS. 5. ^ f-

This notice shall be complied with as required by: Ca State Health and Safety Code, Q-"California Administrative Code, D Los Angeles
County Ordinance No. 7583, D City Ordinance No , Other Code

CORRECTION DATE . ^=)—A
• (*fi

MAIL SERVICE D FIRST CLASS CD CERTIFIED
H 777 (REV 3/75) S/C1

LOS ANGELES COUNTY HEALTH OFFICER

BY_

©.

WHITE VIOLATOR YELLOW SANITARIAN PINK DISTRICT DIRECTOR)

PACCAR 01231



HEARING NOTICE No. 2 4 3 6 5 9
County of Los Angeles Department of Health Services
Preventive/Pubhc Health Environmental Mang«m«nt

( O F F V C E A D D R E S S )
ATTN: Leo Cahill DATE. June 1, 19 a 3 19.

T0 Trico Industries A D D R E S S 19706 S. Normandie Ave . , Torrance __

SUBJECT _ Hazardous waste control A D D R E S S Railway prnp^rfy ( M S I Knnv A
Upon inspection ol the obove property we found that you hod not complied with:

official Notice #268806
Normandle & • .Pacific Gatewy

RE; Hazardous waste clean-u and d i sosa l

Therefore, you ore hereby requested to appear at a hearing on this matter. It will be held at 10 ; 00 a.m. (A.M.) (P.M.)

Thursday, June 9, 1983 , 19
- » - - - - - - ~ 'va$

Ploce:

•\ fin

At this hearing you may present your plant for .correcting the exuting violations or reasons for non-compliance. You may be repre-

sented by legal counsel. FAILURE TO A P P E A R MAY BE DEEMED CAUSE FOR FURTHER LEGAL ACTION.

RECEIVED BY.

MAIL SERVICE'. First Class£] Certified
LOS ANGELES COUNTY HEALTH OFFICER

H-771 (REV. 1-7S)

7«H37«A — B / B 1 (White- VIOLATOR: Yellow • SANITARI

PACCAR 01232



TRICO
INDUSTRIES, INC.

PO Box 4358
197O6 South Normandie Avenue
Torrance. California 9O51CM35S
(213) 515-199O
Telex, 683-1233
TWX 91O 346-6776
Cable BANDWINC. Torrance

October 5, 1983

County of Los Angeles
Department of Health Services
2615 South Grand Avenue, #607
Los Angeles, CA. 90007

Attention: Mr. Roy Kobashigawa, Environmental Health Officer

Gentlemen,

We feel our responsibility for clean up extends from the initial point of
spillage behind our property for 200 feet south of that point. Beyond this
200 feet, the drainage ditch gets much dirtier, the results of two (2) drain
pipes draining runoff from Redman Industries' property. We feel we are not
responsible for the clean up of their spillage. If indeed it is decided
that our liability for clean up extends beyond the 200 feet that we have
indicated as our responsibility, then we will be willing to contribute a
portion of the costs for clean up with all other properties responsible for
the clean up.

Our clean up will consist of the removal of surface debris for the specified
200 feet. We will also spread a layer of pea gravel over the portion of the
ditch behind our property, approximately 60 feet from the initial point of the
clean up. Our clean up will start on October 17, 1983, provided the weather
permits it.

Further, if the railroad's property extends only 13 feet west of the center of
the tracks, as they have indicated, then we request that the properties just
east of the railroad tracks stop pumping water on to our property. We do not
feel that our property should be subjected to flooding as the result of water
being pumped off somebody else's property on to ours.

Sincerely,

Greg B o l a r d
Assistant Plant Manager

GB:smh
cc: D. Wagner

C. Moody
L. Cahill

PACCAR 01233



HARGiS4-ASSOClATco, INC
South Dobson Road Suite

Mesa Arizona 85202
(602)345-0888

Dov«i I Horgo. Ph.0. R.G.
MxiXMl I Long. Z.G.
Teny M. Turner. E.G.
Hoqer A. NWIKTV. *.G.
Lao i Leonhorf. PKO_ ILG.

ID. Monrbochcr. Pi.

RECEIVED

OCT
September 28, 1990

Raymond Whalon
General Manufac tur ing Manager
TRICO INDUSTRIES
3040 East Slauson Avenue

r_^ 90255

Re:

Dear Mr . W h a l o n :

A n a l y t i c a l Resul ts from Moni to r W e l l MW-2 ,
Trico Indus t r i es , Torranca, C a l i f o r n i a

Hargis + Associates, Inc. (H+A) encloses the analyt ical results from
groundwater samples collected from monitor well MW-2 on Trico Industries'
property located at 19706 South Normandie Avenue, Torrance, Ca l i fo rn i a . H+A
collected these samples on behalf of Montrose Chemical Corporation of Ca l i fo rn ia .
The work was conducted pursuant to Task 15 of Appendix C in the Second Amendment
to the Adminis t ra t ive Order on Consent, U.S. Environmental Protection Agency

.Docket 85-04.

Thank you for your cooperation.

Sincerely,
\

HARGIS + ASSOCIATES,., INC.

-^^UrCU^OL. d.

Barbara A. Murphy
Hydrogeologist

(T

BAM:s jm

cc: Mr. Frank Bachman, Montrose Chemical Corp.
Karl S. Lytz, Esq., Latham & Watkins
Ronald R. Stuff, Esq., Latham & Watkins

LTR218.023

Other Offices:

LaJofctCA
Tuoan. AZ
Manhattan Seoch. CA
BurbontCA

PACCAR 01234



Analytical Report

LOG NO: G90-09-230

Received: 13 S2P 90
Reported: 20 SEP 90

Ms. Barbara Murphy
Hargls & Associates, Inc.
2222 S. Dobson Rd., Suite 401
Mesa, Arizona 85202

CC: Ms. Lanae Raymond Project: 218.4

LOG NO

REPORT OF ANALYTICAL RESULTS

SAMPLE DESCRIPTION, GROUND tfAl£R SAMPLES

Page 1

DATE SAMPLED

09-230-1
09-230-2

Trico MV-2
Trico MV-200

13 SEP 90
13 SEP 90

PARAMETER 09-230-1 09-230-2

70Cs Method 624 (SOP MS 00188)
Date Analyzed
Dilution Factor, Times 1
1,1,1-Trichloroethane, ug/L
1,1,2,2-Tetrachloroethane, ug/L
1,1,2-Trichloroe thane, ug/L
1, 1-Dichloroe thane, ug/L
1, 1-Dichloroethene, ug/L
1,2-Dichloroe thane, ug/L
1,2-Dichlorobenzene, ug/L
1,2-Dichloropropane, ug/L
1,3-Dichlorobenzene, ug/L
1,4-Dichlorobenzene, ug/L
2-Chloroethylvlnylether, ug/L
Acetone, ug/L
Acrolein, ug/L
Acrylonitrile, ug/L
Bromodichlorome thane, ug/L
Bromone thane , ug/L
Benzene , ug/L
Bromofonn, ug/L
Chi orobenzene , ug/L
Carbon Tetrachloride, ug/L
Cbloroe thane, ug/L
Chloroform, ug/L
Chlorome thane, ug/L
Dibronochlorome thane, ug/L

'

09/17/90
5

<3
<5
<5
<5
<5
<5
<5
<5
<5
<5
<5

<50
<100
<100

<5
<5
<5
<5
<5
<5
<5

a
<5
<5

C'9/17/90
5

<5
<5
<5
<5
<5
<5
<5
<5
<5
<5
<5

<5Q
<100
<100

<5
<5
<5
<5
<5
<5
<5

9
<5
<5

......

• . IVBV^^I
SOI Wfiltrn XL-rruw

Glmdal*. CA 91201 B181247-9T97

PACCAR 01235



Analytical Report

LOG NO: G90-09-230

Received: 13 SEP 90
Reported: 20 SEP 90

Ms. Barbara Murphy
Hargis & Associates, Inc.
2222 S. Dobson Rd., Suite 401
Mesa, Arizona 85202

CC: Ms. Lanae Raymond Project: 218.4

REPORT OF

LOG NO SAMPLE DESCRIPTION, GROUND

09-230-1 Trico MV-2
09-230-2 Trico MV-200

PARAMETER

Ethylbenzene, ug/L
Methylene chloride, ug/L
Trichloroethene, ug/L
Trichlorofluoromethane, ug/L
Toluene , ug/L
Tetrachloroethene, ug/L
Vinyl chloride, ug/L
cis-1, 2-Dichloroethene, ug/L
cis-1 ,3-Dichloropropene, ug/L
trans- 1, 2-Dichloroethene, ug/L
trans-l,3-Dichloropropene, ug/L
Other VOCs Method 624 (SOP MS 00188)

ANALYTICAL RESULTS

WATER SAMPLES

09-230-1

<5
<10
470

<5
<5

220
<5
10
<5
<5
<5

---

DATE

13
13

09-230-2

<5
<10
570

<5
<5

260
<5
10
<5
<5

' <5
---

Page 2

SAMPLED

SEP 90
SEP 90

3O1 Atrtrun

. CA 91201
31S/2-(7-S737

Fox: aiat24r-979T KCA

PACCAR 01236



Hay 21, 1990

FIELD DATA SUBMITTAL

PART 2, REMEDIAL INVESTIGATIVE WORK

PHASE 2B

MONTROSE SITE

TORRANCE, CALIFORNIA

APRIL 1990 GROUNDWATER SAMPLING

cr
(B

T3

CD

Q.
x

>

HARGIS+ASSOCIATES INC.

•a
CD
Q.
X

CD
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HARGIS-f ASSOCIATES, INC. 2 .̂7^ ̂  'G
VP, W '.r-v f G

. ' - w ~ " " d w _ f - ~ r ~ - ~ _ 'T _ -•- Eoa*" A N e—fvrr % G
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ui

May 21, 1990

VIA FEDERAL EXPRESS

Ms. Johanna Miller
Remedial Project Manager
U.S. ENVIRONMENTAL PROTECTION AGENCY, REGION IX
580 Chetwood Street
Oakland, CA 94610

Re: Field Data Submittal, Part 2, Remedial Investigative Work
Phase 28, Montrose Site, Torrance, California,
April 1990 Groundwater Sampling .

Dear Johanna:

Enclosed please find the above-referenced document. This submittal
provides field data obtained during the first initial sampling round for
the seven recently installed upper Bellflower aquitard monitor wells. The
submittal also provides field data for the annual groundwater sampling
round. During the annual round, the second initial sampling of the seven jj J
new monitor wells was also conducted.

Please contact me if you have any questions regarding this submittal.

Sincerely,

HARGIS + ASSOCIATES, INC.

CD
3
Q
X

/j.D. Mohrbacher, P.E. Matthew P. Wiedlin
(project Manager RI Task Manager

JOM/MPW/djr

cc: Attached

milleras.218 1

Other Offices

Tucson, AZ
Mesa A 2
Monhaiian Beach. CA
Burbonl. CA

PACCAR 01238
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HARGIS - ASSOCIATES. .!\C

DISTRIBUTION LIST NUMBER OF COPIES

Mr. Robert P. Ghirelli 1
Executive Officer
REGIONAL WATER QUALITY CONTROL BOARD
101 Centre Plaza Drive
Monterey Park, CA 91754-2156

Ms. Alice Gimeno 1
Project Manager, Long Beach Section
CALIFORNIA DEPARTMENT OF HEALTH SERVICES
TOXIC SUBSTANCES CONTROL DIVISION
245 West Broadway, Suite 350
Long Beach, CA 90802

c

Mr. Dan M. Greeno
General Manager
MONTROSE CHEMICAL CORPORATION
830 Post Road, East
Westport, CT 06881-0898

Karl S. Lytz, Esq.
LATHAM 4 WATKINS
701 B Street, Suite 2100
San Diego, CA 92101-8197

T

Mr. John Scandura, Chief 1 §
Site Mitigation Unit £
Region 4 (Long Beach) j
CALIFORNIA DEPARTMENT OF HEALTH SERVICES
TOXIC SUBSTANCES CONTROL DIVISION
245 West Broadway, Suite 350
Long Beach, CA 90802

Mr. Eric Wetzstein
PRC ENVIRONMENTAL MANAGEMENT, INC.
120 Howard Street
Suite 700 ^
San Francisco, CA 94105 || §

£

/djr
Hay 21, 1990

S.218.1

PACCAR 01239



jy HARGIS +• ASSOCIATES, INC

FIELD DATA SUBMITTAL

PART 2, REMEDIAL INVESTIGATIVE WORK

PHASE 2B

HONTROSE SITE

TORRANCE, CALIFORNIA

APRIL 1990 GROUNDWATER SAMPLING

TABLE OF CONTENTS

Section

1.0 INTRODUCTION . . . ,

2.0 GROUNDWATER SAMPLING

3.0 REFERENCES CITED . .

TABLE

Table

1 SUMMARY OF MONITOR WELL SAMPLING, APRIL 1990

Page

1

, 2

4

ILLUSTRATION

Figure

1 MONITOR WELLS AND EXPLORATORY BOREHOLES

PACCAR 01240



-M HARGIS + ASSOCIATES, INC.

TABLE OF CONTENTS (continued)

APPENDICES

Appendix

A INITIAL GROUNDWATER SAMPLING ROUND, APRIL 5-6, 1990

B INITIAL GROUNDWATER SAMPLING ROUND FOR WELLS MW-16 THROUGH MW-22
AND ANNUAL GROUNDWATER SAMPLING ROUND, APRIL 16-21, 1990

n

PACCAR 01241



Hay 29, 1990

GROUNDWATER SAMPLING PUN

REGIONAL HELLS, MONTROSE SITE

TASK 15

TECHNICAL MEMORANDUM

HARGIS+ASSOCIATES, INC.

PACCAR 01242



HARG1S + ASSOCIATES, INC.

GROUNDWATER SAMPLING PLAN

REGIONAL WELLS, MONTROSE SITE

TASK 15

TECHNICAL MEMORANDUM

TABLE OF CONTENTS

Section Page

1.0 INTRODUCTION 1

2.0 PROPOSED WELL LOCATIONS 4
2.1 ROYAL BOULEVARD CLASS III DISPOSAL SITE 4
2.2 GOLDEN EAGLE REFINERY 5
2.3 DEL AMD HAZARDOUS WASTE SITE 6
2.4 LOS ANGELES COUNTY FLOOD CONTROL DISTRICT 7

3.0 OTHER WELL LOCATIONS 8
3.1 DOUGLAS AIRCRAFT C-6 FACILITY 8
3.2 AKZO COATINGS 9
3.3 TRICO INDUSTRIES 10
3.4 LOS ANGELES COUNTY FLOOD CONTROL DISTRICT 10

4.0 OBTAINING ACCESS AND SITE INSPECTIONS 11
4.1 ACCESS TO PROPERTIES 11
4.2 SITE INSPECTIONS 11
4.3 BACKGROUND INFORMATION 11

5.0 WATER LEVEL ELEVATIONS 13
5.1 WATER LEVEL ELEVATION MEASUREMENTS 13

6.0 GROUNDWATER SAMPLING 14
6.1 SELECTION OF GROUNDWATER SAMPLING EQUIPMENT 14

6.1.1 Existing Pump Installations 14
6.1.2 Casing Diameter Limitations 14

6.2 GROUNDWATER SAMPLE COLLECTION 15
6.2.1 Bladder Pumps 15
6.2.2 Electric Submersible Pumps 15
6.2.3 Bailers 16

6.3 DECONTAMINATION PROCEDURES 16
6.3.1 Bladder Pumps 17
6.3.2 Electric Submersible Pumps 17
6.3.3 Bailers 18

7.0 QUALITY ASSURANCE/QUALITY CONTROL 19

8.0 HANDLING AND DISPOSAL OF WATER 20

9.0 HEALTH AND SAFETY REQUIREMENTS 21

I

PACCAR 01243



HARGIS 4- ASSOCIATES, INC.

TABLE OF CONTENTS - continued

Section

10.0 SCHEDULE AND DELIVERABLES

11.0 REFERENCES CITED . . . .

Page

22

23

TABLES

Table

1 WELLS PROPOSED FOR GROUNDWATER SAMPLING

ILLUSTRATIONS

Figure

1 LOCATION OF PROPOSED GROUNDWATER SAMPLING WELLS

Appendix

A

B

APPENDICES

REGIONAL WELL CONSTRUCTION DATA

GROUNDWATER SAMPLING FORMS

PACCAR 01244



June 20, 1990

RAW ANALYTICAL DATA SUBMITTAL

PART 2, REMEDIAL INVESTIGATIVE WORK

PHASE 28

MONTROSE SITE

TORRANCE, CALIFORNIA

APRIL 1990 GROUNDHATER SAMPLING

01
CT
(I
U)

HARGIS+ASSOCIATES, INC.
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HARGI5 + ASSOCIATES, INC.
Consultants in Hydrogeology

3385 Norih Campbell Avenue Suiie 121
Tucson. Arizona 85719
(602) 881-7300

la. S if <•• -, Pi ^

I -,',. I R ;.•• •

?«- ; c. •

June 20, 1990

VIA FEDERAL EXPRESS

Ms. Johanna Miller
Remedial Project Manager
U.S. ENVIRONMENTAL PROTECTION AGENCY
REGION IX
580 Chetwood Street
Oakland, CA 91610

Re: Raw Analytical Data Submittal, Part 2, Remedial
Investigative Work Phase 28, Montrose Site,
Torrance, California. April 1990 Groundwater Sampling

Dear Ms. Miller:

Enclosed is the above-referenced document. This submittal provides
analytical data obtained during the first initial sampling round for the
seven recently insta l led upper Bel l f lower aquitard monitor w e l l s . The
submittal also provides analyt ical data for the annual groundwater sampling
round. During the annual round, the second initial sampling of the seven
new monitor wel ls was a lso conducted.

Please contact me if you have any questions regarding this submittal.

Sincerely,

HARGIS + ASSOCIATES, INC.

-^ /J.D. Mohrbacher, P.I
/ Project Manager

JOM/MPW/ama

Enclosure

cc: Ron Stuff, Esq.
List Attached

millerS.218.2

r M eMatthew P. Wiedlin
RI Task Manager

Phoenix office

2222 Souih Dobson Rood Suiie 401
Mesa. Anzono 85202

(602) 345-0688

Son Diego office

2223 Avenido De to Ployo Suiie 300
la Jollo. Coliformo 92037

(619) 454-0165

PACCAR 01246
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^ HARGIS + ASSOCIATES, INC

DISTRIBUTION LIST NUMBER OF COPIES

Mr. Pete Beaver 1
U.S. TECHNICAL ENVIRONMENTAL CONSULTING, INC.
1414 West Broadway Road
Tempe, AZ 85282

Ms. Janet Bell 1
DOUGLAS AIRCRAFT COMPANY
4900 Airport Plaza Drive
Building 74
Long Beach, CA 90815

Mr. Robert P. Ghirelli 1
Executive Officer
REGIONAL WATER QUALITY CONTROL BOARD
101 Centre Plaza Drive
Monterey Park, CA 91754-2156

Ms. Alice Gimeno 1
Project Manager, Long Beach Section
CALIFORNIA DEPARTMENT OF HEALTH SERVICES

I TOXIC SUBSTANCES CONTROL DIVISION
245 West Broadway, Suite 350
Long Beach, CA 90802

Mr. Dan M. Greeno
General Manager
MONTROSE CHEMICAL CORPORATION

I 830 Post Road, East
1 Westport, CT 06881-0898

I Karl S. Lytz, Esq.
I LATHAM & WATKINS

701 B Street, Suite 2100
San Diego, CA 92101-8197

Mr. John Scandura, Chief
Site Mitigation Unit
Region 4 (Long Beach)
CALIFORNIA DEPARTMENT OF HEALTH SERVICES
TOXIC SUBSTANCES CONTROL DIVISION
245 West Broadway, Suite 350
Long Beach, CA 90802

Mr. Eric Wetzstein
PRC ENVIRONMENTAL MANAGEMENT, INC.
120 Howard Street
Suite 700
San Francisco, CA 94105

ccllst3.218
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HARGIS + ASSOCIATES, INC.

RAW ANALYTICAL DATA SUBMITTAL

PART 2, REMEDIAL INVESTIGATIVE WORK

PHASE 2B

HONTROSE SITE

TORRANCE, CALIFORNIA

APRIL 1990 GROUNDWATER SAMPLING

TABLE OF CONTENTS

Sect ion

1.0 INTRODUCTION . . . .

2.0 GROUNDWATER SAMPLING

3.0 REFERENCES CITED . .

Page

1

2

4

TABLE

Table

1 SUMMARY OF MONITOR WELL SAMPLING, APRIL 1990

ILLUSTRATION

Figure

1 MONITOR WELLS AND EXPLORATORY BOREHOLES
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HARGIS + ASSOCIATES, INC.

TABLE OF CONTENTS (continued)

APPENDICES

Appendix

A SAMPLE IDENTFICATION AND CROSS REFERENCE TABLES, INITIAL
GROUNDWATER SAMPLING ROUND, APRIL 5-6, 1990

{
B BROWN & CALDWELL RAW ANALYTICAL DATA FROM INITIAL GROUNOWATER j

SAMPLING ROUND, APRIL 5-6, 1990 j

C ANALYTICAL TECHNOLOGIES, INC. RAW ANALYTICAL DATA FOR I
LABORATORY SPLIT SAMPLES FROM INITIAL GROUNDWATER SAMPLING
ROUND, APRIL 5-6, 1990

D SAMPLE IDENTIFICATION AND CROSS REFERENCE TABLES, INITIAL
GROUNDWATER SAMPLING ROUND FOR WELLS MW-16 THROUGH MW-22
AND ANNUAL GROUNDWATER SAMPLING ROUND, APRIL 15-21, 1990

E BROWN & CALDWELL RAW ANALYTICAL DATA FROM INITIAL GROUNDWATER
SAMPLING ROUND FOR WELLS MW-16 THROUGH MW-22 AND ANNUAL
GROUNDWATER SAMPLING ROUND, APRIL 16-21, 1990

F ANALYTICAL TECHNOLOGIES, INC. RAW ANALYTICAL DATA FOR
LABORATORY SPLIT SAMPLES FROM INITIAL GROUNDWATER SAMPLING
ROUND FOR WELLS MW-16 THROUGH MW-22 AND ANNUAL GROUNDWATER
SAMPLING ROUND, APRIL 16-21, 1990

i1

1
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SITE NAME: TRICO INDUSTRIES INC. EPA ID NUMBER: CAD981450828

20' J77 37B
3351 <V N£

t iNGLEWOODI 379 17 30"

TOPOGRAPHIC MAP QUADRANGLE NAME: TORRANCE. CA

COORDINATES OF LOWER RIGHT-HAND CORNER OF 2.5 MINUTE GRID:
LATITUDE: 33" 50' 00' LONGITUDE: 118" 17' 30'

SCALE: 1:24,000

PACCAR 01250



LATITUDE AND LONGITUDE CALCULATION WORKSHEET K2
LI USING ENGINEER'S SCALE (1/60)

SITE: TRICO INDUSTRIES CERCLIS #: CAD981450828

AKA: SSID:

ADDRESS: 1206 WEST 196TH STREET

CITY: TORRANCE STATE: CA ZIP CODE: 90502

SITE REFERENCE POINT: NORTHWEST CORNER OF MAIN PLANT BUILDING

SGS QUAD MAP NAME: TORRANCE TOWNSHIP: A. N/® RANGE: 14 El®

SCALE: 1:24,000 MAP DATE: J2M_ SECTION: 36 1/4 1/4 1/4

MAP DATUM: (7927) 1983 (CIRCLE ONE) MERIDIAN: Mt. San Bernardino

COORDINATES FROM LOWER RIGHT (SOUTHEAST) CORNER OF 7.5' MAP (attach photocopy):

LONGITUDE: _n8°_15'_QQ" LATITUDE: 33° 45' 00 "

COORDINATES FROM LOWER RIGHT (SOUTHEAST) CORNER OF 2.5' GRID CELL:

LONGITUDE: _n80_LT'_30" LATITUDE: 33" 50' 00 "

CALCULATIONS: LATITUDE (7.5' QUADRANGLE MAP) 7.5' = 454 RULER DIVISIONS

A) NUMBER OF RULER GRADUATIONS FROM LATITUDE GRIN LINE TO SITE REF POINT: _2Q6

B) MULTIPLY (A) BY 0.3304 (150/454) TO CONVERT SECONDS: A x 0.3304 = 68.06. 88"

C) EXPRESS IN MINUTES AND SECONDS (!' = 60"): 1 ' 08. 06"

D) ADD TO STARTING LATITUDE: _33_°__5J)'_QO.._OQ" + _L'_Oj8.._Q6 =

SITE LATITUDE: 33° 51' 08. 06"

CALCULATIONS: LONGITUDE (7.5* QUADRANGLE MAP) 7.5' = 354 RULER DIVISIONS

A) NUMBER OF RULER GRADUATIONS FROM RIGHT LONGITUDE LINE TO SITE REF POINT:_47

B) MULTIPLY (A) BY (150/380) = 0.3947 TO CONVERT TO SECONDS: A x 0.3947 = . 18. 55"

C) EXPRESS IN MINUTES AND SECONDS (1* = 60"): 0' 18. 55"

D) ADD TO STARTING LONGITUDE: _nS°_L7'_2Q._OQ" + _Q'_I8._55 =

SITE LONGITUDE: 1 1 8 ° 17' 48. 55"

INVESTIGATOR: BRIAN A OATMAN DATE: 11/02/92

STKCVA FORMSVTRICO WRK

PACCAR 01251



APPENDIX C

Latitude/Longitude Worksheet

SIXCVPA wnvnuco.wp I1/2M1

PACCAR 01252



PHOTO 9. CONCRETE DRAINAGE DITCH EAST OF
PROPERTY, FACING SOUTH
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PHOTO 7. PAINT AND SOLVENT STORAGE AREA, NORTH SIDE OF SOUTH

BUILDING, FACING SOUTHWEST.

8.
BUYING, oa-v WATER

DRAIN.
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PHOTOS. INTERIOR OF WEST WAREHOUSE/STORAGE BUILDING, FACING
NORTH.

PHOTO 6. INTERIOR OF EAST WAREHOUSE/STORAGE BUILDING, FACING SOUTH.
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PHOTOS. PAINT DIP TANK, NORTHWEST PORTION OF SOUTH BUILDING,
FACING NORTH.

.

Jr̂ .i-.S'r •'V.tf.is V i ^ ' - ^ v

PHOTO 4. PAINT TRAIL ON CONCRETE FLOOR IN VICINITY OF DIP TANK,
FACING NORTH.
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PHOTO 1. INTERIOR OF SOUTH BUILDING, PRODUCTION AREA, FACING EAST.

PHOTO 2. INTERIOR OF SOUTH BUILDING, STORAGE AREA IN NORTHEAST
CORNER, FACING WEST.
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Photo Documentation
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CONTACT REPORT

AGENCY/AFFILIATION: Southern California Water Company

DEPARTMENT:

ADDRESS/CITY: 17140 S. Avalon Boulevard/Carson

COUNTY/STATE/ZIP: Los Angeles County/CaIifoniia/90746

CONTACT(S) TITLE

Kyle Snay

RFW PERSON MAKING CONTACT: Brian A. Oatman

SUBJECT: Water supply wells

SITE NAME: Trico Industries

PHONE

(310) 354-1300

DATE: 11-12-92

EPA ID#: CAD981450828

Southern California Water Company uses 20% groundwater and 80% Metropolitan Water District.

Groundwater comes from a total of 15 - 20 wells, and about half of these may be within a four
mile radius of the site near the intersection of Normandie Avenue and 196th Street.

An estimated 40,000 people are served by wells within the four mile radius. However, the
distribution system is configured so that water can pass between four individual systems or pressure
gradients as needed. Thus, the total population which possibly might be served by the wells near
the site would be greater.

Wells in the area are 400 - 500 feet deep.

VERIFIED BY CONTACT: DATE:

"No initialed concurrence as of December 16, 1992."

STXC\PA WTOSHAY.CNT
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CONTACT REPORT

AGENCY/AFFILIATION: Dominguez Water Corporation

DEPARTMENT:

ADDRESS/CITY: 21718 S. Alameda Street/Long Beach

COUNTY/STATE/ZIP: Los Angeles County/Califomia/90810

CONTACT(S) TITLE

Chuck Spring

RFW PERSON MAKING CONTACT: Brian A. Oatman

SUBJECT: Water supply wells

SITE NAME: Trico Industries

PHONE

(310) 834-2625

DATE: 11-12-92

EPA ID#: CAD98 1450828

Dommguez typically uses approximately 30% groundwater and 70% Metropolitan Water District
for their drinking water supply.

Metropolitan Water District imports water from the Colorado River in Arizona and from the Sierra
Nevada mountains in Northern California.

The wells on the system are interconnected.

Currently, no wells are operating, but normal operation is ten wells, with two standby wells, which
have not been used for several years.

The wells nearest the site are Well 32 (standby well) which is 560 feet deep, and Well 33 (standby
well) which is 600 feet deep.

VERIFIED BY CONTACT: DATE:

CTKO?ARTOVSPRINC.CNT "No initialed concurrence as of December 16, 1992"

PACCAR 01260



CONTACT REPORT

AGENCY/AFFILIATION: California Department of Fish and Game

DEPARTMENT:

ADDRESS/CITY: 4775 Bird Farm Road/Chino

COUNTY/STATE/ZIP: San Bernardino County/Califonua/91709

CONTACT(S) TITLE PHONE

Linda Pardy Biologist (714) 597-9823

RFW PERSON MAKING CONTACT: Brian A. Oatman DATE: 10-20-92

SUBJECT: Domicguez Channel as a fishery

SITE NAME: Trico Industries EPA E>#: CAD981450828

Rivers in L.A. area have been altered so much that Fish and Game has not done a survey on them
in many years. If the Dominguez Channel is perennially flowing, there would likely be freshwater
fish such as bluegill and bass, and it would possibly be used for sport fishing.

VERIFIED BY CONTACT: DATE:

"No initialed concurrence as of December 16, 1992"
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CONTACT REPORT

AGENCY/AFFILIATION: City of Torrance

DEPARTMENT: Water Division

ADDRESS/CITY: 3031 Torrance Blvd./Torrance

COUNTY/STATE/ZIP: Los Angeles County/CalifomiaJ90503

CONTACT(S)

Chuck Schaich

TITLE

RFW PERSON MAKING CONTACT: Brian A. Oatman

PHONE

(310)618-2859

DATE: 10-13-92

SUBJECT: Water supply wells in the Torrance area

SITE NAME: Trico Industries EPA ID#: CAD981450828

Torrance Water Division serves 75% of City of Torrance, or approximately 110,000 persons.

80-85% of the water supply is from the Metropolitan Water District, which uses water from the
Colorado River and State Water Project. The rest of the water comes from three wells.

City well #06 is at Yukon Avenue and Artesia Boulevard, City well #04 is at 1001 Elm Avenue
(comer of Elm & Sierra) and City well #05 is at Alaska Avenue and Mancopa Street.

The wells are 800 feet deep and draw water from 210 feet below ground surface. The wells draw
from the bottom of the Lynwood Aquifer and from the Silverado Aquifer. The water supply is
blended in the pipelines and no one well provides more than 40% of the water supply.

There are no known active wells used by private parties for water supply, although there may be
some wells for industrial use.

VERIFIED BY CONTACT: DATE:

"No initialed concurrence as of December 16, 1992"
STXCVA
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CONTACT REPORT

AGENCY/AFFILIATION: Dominquez Water Corporation

DEPARTMENT:

ADDRESS/CITY: P.O. Box 9351/Long Beach

COUNTY/STATE/ZIP: Long Beach County/California/90810

CONTACT(S) TITLE PHONE

Terry Withoff Operations Manager (213) 834-2625

RFW PERSON MAKING CONTACT: Kate Dragolovich, Ecology
Si Environment

DATE: 07-11-90

SUBJECT: Drinking water wells within four miles of the site

SITE NAME: Trico Industries EPA E>#: CAD981450828

The only two active wells that Dominquez Water Corporation owns within four miles of the site
are:

1. Well #75, located at Main and Lomita Streets (4S13W29E05S), is 483 feet deep and
perforated at 196 to 214 feet below ground surface (bgs), 262 to 290 feet bgs, and 350 to
410 feet bgs.

2. Well #79, located at 229th and Anchor (one block west of Avalon), is 925 feet deep and
perforated at 480 to 652 feet bgs.

These wells serve approximately 85,000 residents of the city of Carson. The drinking water supply
is a blend of 25 % groundwater and 75 % imported surface water from the Metropolitan Water
District (MWD). The MWD surface water is transported long distances, via aqueduct, from the
Colorado River in Arizona and the Sierra Nevada Mountains in Northern California.

VERIFIED BY CONTACT:

From Del Amo, EPA ID 0CAD029544731

DATE:
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the vicinity of the cesspool. Volatile organic compounds and chlorinated organic compounds
have been found in soil and groundwater onsite, however with the exception of toluene, there
is no known onsite source for this contamination.

Observations made during site visit:

The site currently consists of a three buildings: the main plant building, a product storage
building and an unused storage building. The ground surface between the buildings is paved
with asphalt.

A storm drain reportedly flows east from Normandie Avenue, passing beneath the site. Floor
drains on the west and east sides of the plant building contained water with a dark, oily residue.
The drain on the east side of the plant building is reportedly the outfall of the storm drain and
water will pond on the ground outside the building during storms. Under heavy rains, surface
run-off enters a small concrete drainage culvert east of the site.

Hazardous materials used onsite include paint and solvent used for paint thinner. These are
stored in a small bermed area north of the paint dip tank. One drum of paint and three drums
of toluene solvent were observed and no signs of spills or leaks were evident. Several one
gallon cans of paint used to stencil part numbers on products were also observed. Small
quantities of lube oil or grease are also used for periodic maintenance on machinery. Hydraulic
oil is also used in several machines. As these materials are used completely, no wastes are
generated from use of these materials.

In the area around the dip tank it was observed that while parts are hanging on the conveyor,
excess paint drips off the painted products to the floor. This paint residue is periodically scraped
up and disposed of with regular waste. An approximately six month accumulation of this waste
was observed.

Solid waste from the site is collected in a large dumpster which is picked up periodically by BFI
Waste Systems. Solid waste generated onsite includes scrap metal, cardboard and wood.

No drinking water wells are used onsite, potable water is supplied by the Dominguez Water
Corporation. Sanitary wastewater from the site is discharged to the county sewer.

Surrounding land use is industrial, commercial and residential. To the north is a Amoco
Chemical. To the east are railroad tracks, warehouses and the Del Amo NPL site. To the south
is Redman Equipment and Manufacturing. To the west are Mighty Enterprises,-Rusher Air
Conditioning and a lumber yard. The nearest perennial surface water body is the Dominguez
Channel approximately one mile east. The nearest school is less than one mile northwest of the
site.

CTKOFA wrsmuco.wr
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SITE RECONNAISSANCE INTERVIEW AND OBSERVATIONS REPORT

REPORT BY: ROY.F. WESTON, INC.

OBSERVATIONS MADE BY: Brian Oatman DATE: October 27, 1992
Carol Hays

FACILITY REPRESENTATIVES: Leo P. Cahill, Trico Industries, Inc.
James H. Dunavant, Trico Industries, Inc.
Larry L. Sims, PACCAR Inc.

SITE NAME: Trico Industries Inc. EPA ID#: CAD981450828
1206 West 196th Street
Torrance, CA 90502

Information provided during interview:

Owner/Operator History

The site is currently owned by Trico Industries, Inc. (TRICO), a subsidiary of PACCAR, Inc.
The site was developed in 1952 by B&W Inc. to produce oil well completion equipment.
Property use prior to the early 1950's is unknown. TRICO purchased B&W in 1981 and
continued the operation. PACCAR, Inc. purchased TRICO in 1988. The Torrance facility is
scheduled to close on October 30, 1992. After that date, TRICO plans to remove the plant
equipment and has no future plans for the property. In 1987 or 1988 the property was
subdivided and the western portion of the property (along Normandie Avenue) was sold. The
parcel which was sold is now occupied by Mighty Enterprises and was not accessed during the
site reconnaissance. Reportedly, TRICO's past activities on both properties was generally the
same.

Site Operations

TRICO manufactures oil well completion equipment at the Torrance facility and operations have
remained relatively unchanged for the past 40 years. Manufacturing operations are typical of
a machine shop and consist of the forming of parts from sheets or rolls of steel. The steel is
heated electrically for many production operations, so chemical cleaning of the-steel is not
needed. Parts are formed using blanks and punch presses, then rolled into the desired shape and
assembled by welding or by fittings such as pins. The only wastes produced in the process are
scrap metal and welding scrap. Finished products are coated with brown paint in a dip tank.
The products hang from a conveyor on the ceiling and pass through the dip tank.

A cesspool was used for disposal of liquid waste from the site bathrooms from the 1960's to the
early 1970's. The cesspool was cleaned, filled in and paved over in 1987. Soil borings and two
monitoring wells have been drilled onsite to investigate soil and groundwater contamination in
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PA CONTACT LOG

Facility Name: Trico Industries

Facility ID: CAD98 1450828

Name

Terry Withoff

Chuck Schaich

Linda Pardy

Chuck Spring

Kyle Shay

Affiliation

Dominquez Water Corporation

City of Torrance

California Department of Fish and Game

Dominquez Water Corporation

Southern California Water Company

Phone #

(213) 834-2625

(310) 618-2859

(714) 597-9823

(310) 834-2625

(310) 354-1300

Date

07-11-90

10-13-92

10-20-92

11-12-92

11-12-92
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APPENDIX A

Contact Reports
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17. Oatman, Brian A., Roy F. Weston, Inc. and Snay, Kyle, Southern California Water
Company, Water supply wells, telephone conversation, November 12, 1992.

18. Los Angeles County Public Works Department, Drainage maps, Reviewed by WESTON,
October 13, 1992.

19. Oatman, Brian A., Roy F. Weston, Inc. and Pardy, Linda, California Department of
Fish & Game.
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and included cutting and forming of steel, assembly of parts and painting. Wastes produced
included scrap metal and cardboard and wood packaging. Hazardous materials used onsite
included paint, toluene solvent, lubricating oils and hydraulic oil. Reportedly, no wastes were
generated from the use of these materials.

The pertinent MRS factors for the TRJCO site are as follows:

• Shallow groundwater in the southeast comer of the site has been found to contain
concentrations of common industrial solvents, and the site was evaluated as
having an observed release of these compounds.

• Groundwater in the vicinity of the site is drawn from deeper aquifers by several
drinking water suppliers. Approximately 43,684 persons are served by
groundwater wells within a four mile radius of the site.

• Surface water runoff from the site ponds onsite or enters the County storm sewer,
where it is eventually discharged to the Dominguez Channel.

• Soil contamination of solvents and petroleum related compounds has been
documented at the site, but is at depths ranging from 5 to 60 feet below the
surface and is covered by asphalt.

• TRICO holds a permit for operation of a paint dip tank allowing emissions of
toluene and xylene. No violations of this permit or unpermitted emissions
sources were noted during this assessment.

6.0 EPA RECOMMENDATION

INITIAL DATE

Site Evaluation Accomplished (SEA)

High priority SSI

Low priority SSI

Deferred to Other Authority
(e.g. RCRA, TSCA, NRC)

Notes:
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populations have been conducted in many years." The waterways along the Los Angeles Harbor
may be a habitat of the California Least Tern, a Federal Endangered species.14

3.3.4 Surface Water Conclusions

The site was evaluated based on its potential to release contaminants to surface water because
there is no direct pathway for migration of surface water from the site to surface water. Runoff
from the site ponds on the asphalt surface and evaporates or enters the storm sewer which
eventually discharges to the Dominguez Channel, the nearest surface water body. There are no
drinking water intakes downstream from the site, but the Dominguez Channel may be used for
a small amount of recreational fishing.

3.4 Soil Exposure and Air Pathways

This section presents information on the physical conditions at the site, soil and air targets, and
conclusions for the soil exposure and air pathways.

3.4.1 Physical Conditions

The site currently contains three buildings and is fenced and paved.2 Soil sampling has revealed
concentrations of industrial solvents and petroleum related compounds in soil at depths ranging
from 5 to 60 feet below ground surface.8-9 The highest concentration of contaminants were
found in the vicinity of the former cesspool at a depth of 60 feet.

3.4.2 Soil and Air Targets

The population within one mile of the site is 14,184 persons.14 There are no workers or
residents onsite or within 200 feet of the site.2 The nearest school is three-fourths of a mile
from the site.3

3.4.3 Soil Exposure and Air Pathway Conclusions

There is soil contamination below the surface at the site, but the entire site is covered by asphalt
and the contamination identified is at a depth ranging from 5 to 60 feet. When in operation, the
site had permitted air emissions and there were no indications of any significant violations or
fugitive emissions. There are relatively few targets in the soil exposure and air pathways.

4.0 EMERGENCY RESPONSE CONSIDERATIONS

The National Contingency Plan [40 CFR 300.15 (b)(2)] authorizes EPA to consider emergency
response actions at those sites which pose an imminent threat to human health and the
environment. Emergency response actions are not considered necessary for this site at this time.

5.0 SUMMARY AND CONCLUSIONS

Trico Industries, Inc. formerly produced oil well completion equipment at its Torrance facility.
The facility was in operation from 1952 to 1992. Operations were typical of a machine shop
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Groundwater sampling has shown elevated concentrations of various solvents in the groundwater
at the site. The only compound detected in groundwater which is directly attributable to site
operations is toluene which was used onsite for paint thinner. Other solvents, such as
dichloroethane, methylene chloride and 1,1,1-trichIoroethane have been detected in groundwater
but were reportedly not used onsite. While groundwater sampling has focused on the vicinity
of a former cesspool, the cesspool reportedly only received wastewater from the bathrooms
onsite, and the site production operations did not generate liquid wastes. Contaminants found
in the two wells do not correlate well. For example, elevated concentrations of 1,2-dichloro-
ethane were detected in MW-1 but not in MW-2, while elevated concentrations of methylene
chloride were detected in MW-2 but not in MW-1. There are a number of groundwater wells
in the area used for drinking water supply, but these draw from a deeper aquifer and the water
is mixed with imported surface water prior to distribution. Only one of the drinking water wells
identified is down gradient from the site.

3.3 Surface Water Pathway

This section presents information on the hydrologic setting, surface water targets, and
conclusions for the surface water pathway.

3.3.1 Hydrologic Setting

The ground surface of the site is generally flat and is covered with asphalt.2 A storm drain
reportedly flows east from Normandie Avenue, passing beneath the site.2 Floor drains on the
west and east sides of the plant building collect surface runoff from the property. At the time
of the site reconnaissance, these drains contained water with a dark, oily residue. The drain on
the east side of the plant building is reportedly the outfall of the storm drain and water will pond
on the ground outside the building during storms. Under heavy rains, surface run-off enters a
small concrete drainage culvert east of the site.2 This culvert leads to a storm sewer pipeline
maintained by Los Angeles County which flows south along Kenwood Avenue, crosses Torrance
Boulevard, and turns east, eventually discharging to an unnamed surface drainage channel.18

This unnamed channel flows in a generally easterly direction and discharges into the Dominguez
Channel near Avalon Boulevard.18

The nearest perennial surface water to the site is the Dominguez Channel, approximately 1.25
miles east.3 Surface runoff from the site may be transported via the storm sewer to the
Dominguez Channel, following an over three mile path.18 There is no apparent pathway that
would allow direct surface water migration from the site to this channel. The Dominguez
Channel flows south approximately six miles to the Los Angeles Harbor, then to San Pedro Bay
and the Pacific Ocean.3

3.3.2 Surface Water Targets

No drinking water intakes were identified downstream from the site. The majority of drinking
water in the Los Angeles area is imported by the Metropolitan Water District from Northern
California via the California Aqueduct or from the Colorado River.13 The Dominguez Channel
and Los Angles Harbor may be used for sport fishing, but no surveys of fish species or
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3.2.2 Groundwater Targets

Groundwater in the vicinity of the site is used to supplement the imported drinking water supply
from the State Water Project and the Colorado River. Three water purveyors using groundwater
within a four mile radius of the site were identified.14 These are the City of Torrance,
Dominguez Water Corporation, and Southern California Water Company-Southwest. There may
also be wells used for industrial purposes within four miles of the site.

The City of Torrance uses three wells within three miles of the site, the closest wells are Wells
04 and 05, approximately 2.2 miles southwest of the site.13'14 Torrance Well 06 is approximately
2.6 miles northwest of the site. The City of Torrance provides water to approximately 110,000
persons, but only 15 to 20% of the water supply is from groundwater.13 The wells operate on
an interconnected system and none of the wells contributes more than 40% of the total, so the
apportioned population served by these wells is 7,333 persons per well for a total of 22,000.
Torrance's wells are 800 feet deep and draw water from the base of the Lynwood aquifer and
from the Silverado Aquifer.13

Dominguez Water Corporation has three wells within four miles of TRICO. Well 79 is located
approximately 2.2 miles southeast of the site and is 925 feet deep drawing water from between
480 to 652 feet below ground surface.15 Wells 32 and 33 are approximately 2.6 miles west of
the site and are 560 and 600 feet deep, respectively.14 Dominguez supplies water to a total of
100,000 people and approximately 30% of their water supply comes from a maximum of 12
groundwater wells.14-16 Thus, approximately 30,000 persons are served by total of 12 wells
resulting in an apportioned population of 2,500 persons per well or a total of 7,500 persons
within a four mile radius.

Southern California Water Company has six wells within a four mile radius of the site. Chadron
Wells 01 and 02, South Wells 03 and 04, Cerise Well (standby) and 157th Street Well
(standby).14 These wells range from 400 to 500 feet deep. Approximately 20% of Southern
California Water Company's supply comes from 15 wells in its Southwest distribution system.17

The distribution system is interconnected so that water from different areas can be brought in
when needed.17 Therefore, the wells near the site may be used to provide water outside their
normal service area.17 The total population served by Southern California Water Company-
Southwest is 177,284 persons.14 The apportioned population served by the six wells within four
miles was calculated to be 2,364 persons per well for a total of 14,184.

3.2.3 Groundwater Conclusions

For the purposes of HRS evaluation, the site was evaluated using an observed release of all
compounds detected in groundwater onsite. An observed release is when the chemical analysis
of an environmental sample from a site is found to be three or more times above the background
concentration and some portion of the release is attributable to the site. It should be noted that
based on current available information on site operations, not all of these contaminants can be
firmly attributed to the site.
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Other potential sources of contamination onsite are the former steam cleaning and vehicle
maintenance areas where toluene and methylene chloride were detected at 5 and 10 feet below
ground surface. Solvents were also detected in the vicinity of the paint and solvent storage area.

3.2 Groundwater Pathway

This section presents information on the hydrogeologic setting, groundwater targets, and
conclusions regarding the groundwater pathway.

3.2.1 Hydrogeologic Setting

The soils beneath the site are described as a Pleistocene Series, the San Pedro Formation and
the Pico Formation.12 The uppermost geologic unit is the Pleistocene Series, which contains
deposits of late Pleistocene age identified as terrace cover, Palos Verdes Sand, and unnamed
Pleistocene deposits. The terrace cover contains sand, silt, and soil which was deposited in a
flood plain environment. The Palos Verdes Sand consists of coarse-grained sand and gravel of
marine origin. The two zones are generally less than 50 feet thick and are moderately
permeable, but above the water table. The unnamed Pleistocene deposits vary considerably, but
generally consist of an upper half of fine grained silt, clay and sand; with a lower half of sand
and some gravel. The lower half is a productive aquifer at approximately 200 feet below ground
surface and is known as the "200-foot sand." This aquifer is widely used northeast of Torrance
and Gardena, but is finer grained and not an important aquifer in the vicinity of the site. The
depth of the "200-foot sand" coincides with the Lynwood Aquifer which is reportedly tapped by
the city of Torrance drinking water wells.13 Groundwater in these deposits exists in both
confined and unconfmed conditions.

The next deeper geologic unit is the San Pedro Formation, which consists of unconsolidated to
semiconsolidated gravel, sand, silt and clay of early Pleistocene age. The San Pedro Formation
occurs at approximately 200 feet below ground surface and is approximately 500 feet thick in
the vicinity of the site. The major water-bearing zone in the San Pedro Formation is the
Silverado aquifer which is a confined aquifer consisting almost entirely of sand or gravel with
few interbedded clay or silt layers. Local unconformities separate the San Pedro Formation
from overlying and underlying rock sequences.

The Pico Formation lies below the San Pedro Formation and is divided into upper, middle and
lower divisions. The upper division of the Pico Formation consists of semiconsolidated sand,
silt, clay and some fine gravel of marine origin and Pliocene age. The upper division Pico
formation is approximately 1000 feet thick in the Torrance area and contains highly permeable
zones which yield water but are not widely used due to high temperature, discoloration and high
total dissolved solids in the water. The middle and lower divisions of the Pico Formation
contain varying proportions of sand, claystone and siltstone. These zones are largely
impervious, as are the rocks of the Repetto, Puente and Franciscan Formations below.

Soil boring logs from borings and monitoring wells drilled onsite shows that the soils onsite are
a brown silty clay with lenses of fine sand to approximately 60 feet, then a brown clayey or silty
sand.8-9 The depth to groundwater at the site is 60 to 65 feet and the regional groundwater flow
in the area is to the southeast.9
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2.4.1 California Regional Water Quality Control Board (RWQCB)

The RWQCB maintains a file on the site which contains two reports by SCS Engineers,
TRICO's consultant.8-9 These reports document soil and groundwater investigations which have
occurred onsite. As discussed in the previous section of this report, the results of these
investigations have revealed levels of solvents and petroleum-related compounds in soil and
groundwater, primarily in the vicinity of the former cesspool. No correspondence or responses
by RWQCB were evident in this file.

2.4.2 California Department of Toxic Substances Control (DTSC)

DTSC (formerly Department of Health Services) conducted a drive-by assessment of the
property in January 1983 and determined that no further action was necessary.10 DTSC's file
on the site contained notes from this drive-by and a photograph of the site.

2.4.3 South Coast Air Quality Management District (SCAQMD)

SCAQMD has issued permit number M21678 to TRICO for operation of a dip tank used for
paint coating.11 This permit expires August 16, 1993. Reportedly, TRICO's allowable
emissions are 27,500 pounds per year of toluene and 18 pounds per year of xylene.2 WESTON
was not able to review SCAQMD's file on TRICO during this assessment, but there are no
known violations associated with this permit.

3.0 HAZARD RANKING SYSTEM FACTORS

In accordance with the mandates outlined in CERCLA and SARA, the Hazardous Ranking
System (HRS) was developed to accurately assess the relative degree of risk to human health and
the environment posed by a potential hazardous waste site in order to determine the site's
eligibility for the National Priorities List (NPL). The HRS addresses four exposure pathways
representing means by which hazardous substances may pose a threat to human health and/or
the environment. The pathways include three migration pathways (groundwater, surface water,
and air) and one exposure pathway (soil). For each pathway, three factors are evaluated:
likelihood of release of hazardous substances, targets, and waste characteristics.

This section presents a summary of the potential threats associated with each HRS exposure
pathway for the TRICO site.

3.1 Sources of Contamination

The most significant source of contamination identified onsite is the former cesspool located on
the southeast comer of the property. The cesspool was used to collect sanitary wastewater from
the site and its volume is unknown. As discussed previously, soil and groundwater contamina-
tion by industrial solvents has been found in the vicinity of the cesspool. SCS Engineers,
TRICO's consultant, has estimated that soil contamination does not extend more than 50 feet in
any direction around the former cesspool.9 Assuming contamination is present at 10 to 60 feet
below surface in the vicinity of the cesspool, there would be approximately 16,000 cubic yards
of potentially contaminated soil.
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Based on these samples, elevated concentrations of volatile organic compounds (Method 8010)
appear to be concentrated in the vicinity of the former cesspool. Lower concentrations of
volatile compounds and toluene were found in other areas of the site. The only compound found
that is directly attributable to reported site operations is toluene, which was found in shallow
soils at BH-4 and BH-5, but was not analyzed in samples from borings drilled after BH-5.

Two groundwater monitoring wells have been installed on the southeast corner of the site and
have been sampled on several occasions. MW-1 is located in the vicinity of the former cesspool
and MW-2 is upgradient of the cesspool. Groundwater samples have, on different occasions,
been analyzed for purgeable halocarbons (EPA method 8010), purgeable aromatics (EPA method
8020) and volatile organics (EPA method 8240) .8>9 Results have shown low to high levels of
common industrial solvents, with several contaminants found in excess of State of California
drinking water standards.8'9 Table 2 summarizes the levels of volatile organic compounds which
were detected in groundwater on April 4, 1988. This is the most recent sampling and the only
time both MW-1 and MW-2 were sampled. Previous sampling results for MW-1 reported
similar concentrations, with some compounds slightly higher in previous sampling events. Low
to moderate concentrations of toluene (16.5 to 75 ^g/L) were also detected in past sampling.

TABLE 2
Groundwater Sampling Results, Detectable Volatile Organics (/tg/L)9

Substance Detected

Chloroform

1 ,4-Dichlorobenzene

1 ,2-Dichloroethane

1,1-Dichloroethane

Methylene Chloride

Tetrachloroethylene

1,1,1 -Trichloroethane

1 , 1 ,2-Trichloroethane

Trichloroethylene

MW-1

6.0

5.0

25

2400

ND

160

1200

7.0

470

MW-2

7.0

ND

ND

ND

490

79

ND

ND

130

Notes: ND - Not Detected at or above the detection limit.

2.4 Regulatory Involvement

This section presents a summary of regulatory involvement at the site.
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TABLE 1
Soil Sample Results 0*g/Kg)8'9

Sample
Location

BH-1-10

BH-1-15

BH-2-5

BH-2-10

BH-3-5

BH-3-10

BH-4-5

BH-4-10

BH-5-S

BH-5-10

BH-6-10

BH-6-20

BH-6-40

BH-6-60

BH-7-SS

BH-7-65

BH-8-45

BH-8-55

BH-8-65

BH-9-5

BH-9-10

BH-9-20

BH-9-30

BH-9-40

BH-9-50

MW-1-65

MW-2-S

MW-2-10

MW-2-20

MW-2-30

MW-2-40

MW-2-50

MW-2-60

MW-2-70

Toluene

ND

ND

ND

ND

ND

ND

89

ND

128

ND

-

-

-

' -

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

1,2-
Dichloroethane

-

-

ND

ND

ND

ND

ND

ND

ND

11

ND

ND

17,600

62

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

Meihylene
Chloride

-

-

20

296

ND

46

ND

27

23

ND

ND

ND

ND

117

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

Tetrachloro-
elhylene

-

-

10

ND

ND

ND

ND

11

8

13

7

16

3,070

122

17

41

ND

ND

87

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

37

8

ND

1,1,1-
Trichloro-

eihane

-

-

g

ND

ND

ND

ND

ND

20

ND

92

62

ND

ND

711

620

418

226

930

10

ND

ND

ND

ND

120

88

ND

ND

ND

ND

ND

ND

ND

ND

1.1,2-
Trichloro-

c thine

-

-

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

20

ND

ND

ND

ND

ND

ND

8

ND

ND

ND

ND

ND

ND

ND

ND

Triehloro-
ethylene

-

-

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

ND

23

97

ND

ND

220

29

ND

ND

ND

ND

24

39

ND

ND

ND

ND

ND .

80

36

7

TRPH

ND

ND

-

-

-

-

-

-

-

-

ND

ND

14,770

ND

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

Ncnei: ND = Compound not Detected at or above the detection limit.
— = Sample not analyzed for that parameter.
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Hazardous materials used onsite include paint and solvent used for paint thinner. These were
stored in a small bermed area north of the paint dip tank. One drum of paint and three drums
of toluene solvent were observed at the time of the site reconnaissance and no signs of spills or
leaks were evident. Several one gallon cans of paint used to stencil part numbers on products
were also observed in a storage building. Small quantities of lube oil or grease were also used
for periodic maintenance on machinery. Hydraulic oil was also used in several machines. As
these materials were used completely, no wastes were generated from the use of these materials.2

A cesspool was used for disposal of sanitary wastewater from the site bathrooms and sinks from
the 1960's to the early 1970's.2 The cesspool, located east of the production plant building, was
cleaned, filled in and paved over in 1987.

However, as part of an environmental evaluation of the site, several soil borings and two
monitoring wells were installed in the vicinity of the cesspool onsite to investigate potential soil
and ground water contamination.

A total of nine soil samples and two monitoring wells were installed onsite by SCS Engineers,
TRICO's consultant at locations shown on Figure 2.8>9 The borings and wells were placed in
past operations areas and samples were analyzed as listed below:

Sample I.D. Boring/Well Location Analysis
BH-1 Former underground fuel tank BTX and TRPH
BH-2 Solvent/paint storage area EPA 8010/8020
BH-3 Former steam cleaning area EPA 8010/8020
BH-4 Former steam cleaning area EPA 8010/8020
BH-5 Former vehicle maintenance area EPA 8010/8020
BH-6 Former cesspool area EPA 8010/8020
BH-7 Former cesspool area EPA 8010
BH-8 Former cesspool area EPA 8010
BH-9 Former cesspool area EPA 8010/8015
MW-1 Former cesspool area EPA 8010
MW-2 Former cesspool area EPA 8010/8015

Notes: BTX = benzene, toluene, xylene
TRPH = total recoverable petroleum hydrocarbons
EPA 8010 = halogenated VOCs
EPA 8020 = aromatic VOCs
EPA 8015 = nonhalogenated VOCs

Table 1 presents a summary of the soil sample analyses from the investigation project. Samples
were labelled with a location and depth description. For instance, sample BH-1-10 was taken
from location BH-1 at a depth of 10 feet below ground surface.
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Angeles County, but the mailing address is in Torrance2. The site location is shown on
Figure 1. Land use within one mile of the site is industrial, commercial and residential.2

Directly north of the site is Amoco Chemical and to the east are railroad tracks, warehouses and
the Del Amo NPL site. To the south is Redman Equipment and Manufacturing and to the west
is Mighty Enterprises and a lumber yard. The nearest perennial surface water body is the
Dominguez Channel approximately 1.25 miles east. The nearest school is less than one mile
northwest of the site.

The approximate elevation of the site is 45 feet above sea level and the site is not located in a
flood prone area.3>i Normal rainfall in Torrance is 13.57 inches per year.6 The normal annual
temperature is 62.9°F with an annual normal high temperature of 72.7°F and an annual normal
low temperature of 53.0°F.6

2.2 Site Description2

The site is owned by Trico Industries, Inc. and as of October 30, 1992 was inactive. The
property consists of three buildings on approximately 2.3 acres. The ground surface between
the buildings is paved with asphalt. The site was formerly used for manufacture of oil well
completion equipment. In the past, TRICO also owned the adjacent lot to the west which is
currently occupied by Mighty Enterprises. Figure 1 presents the general layout of the current
site.

2.3 Operational History2

The site was developed in 1952 by B&W Inc. for the production of oil well completion
equipment. Use of the land prior to the early 1950's is not known, but review of aerial
photographs taken in 1929, 1940, and 1946 indicated that the property was not used prior to
1950.7 Aerial photographs taken in 1954 show development of the property with one or two
buildings.7 B&W Inc. was purchased by TRICO in 1981 and TRICO was purchased by
PACCAR Inc. in 1988. In 1987 or 1988, the property was subdivided and the western portion
(at 19706 Normandie Avenue) was sold. The Normandie Avenue parcel is now occupied by
Mighty Enterprises with Dynateck America Inc., a division of Mighty Enterprises, using the
property to import and store patio furniture. TRICO's past operations on this parcel were
reportedly essentially the same as the operations which were observed at the 196th Street
facility.2 The property currently occupied by Mighty Enterprises was not accessed during this
assessment.

When the site was active, manufacturing operations were similar to a machine shop and
consisted of the forming of parts from sheets or rolls of steel. The steel was heated electrically
for many production operations which eliminated the need for chemical cleaning of the steel.
Parts were formed using blanks and punch presses, then rolled into the desired shape and
assembled by welding or by fittings such as pins. The only wastes produced in the process were
scrap metal and welding scrap. Finished products were coated with brown paint in a dip tank.
The products were suspended from a conveyor on the ceiling and passed through a dip tank.
Reportedly, other than the size of the operation, there have been no significant changes in site
activities in the last 40 years.2
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PRELIMINARY ASSESSMENT REPORT
TRICO INDUSTRIES

(EPA ID NO. CAD981450828)

1.0 INTRODUCTION

The U.S. Environmental Protection Agency (EPA), Region IX Site Evaluation Section, under
the authority of the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980 (CERCLA) and the Superfund Amendments and Reauthorization Act of 1986 (SARA)
has tasked Roy F. Weston, Inc. (WESTON) to conduct a Preliminary Assessment (PA) of the
Trico Industries, Inc. (TRICO) site, in Torrance, Los Angeles County, California.

The purpose of a PA is to review existing information available on the site and its environs to
assess the threat(s), if any, posed to public health or the environment and to determine if further
investigation under CERCLA/SARA is warranted. The scope of this PA included review of
information available from Federal, State, and local agencies, completion of a comprehensive
target survey and performance of an onsite reconnaissance visit.

Using these sources of information, the site is then evaluated using EPA's Hazard Ranking
System (HRS) criteria to assess the relative threat associated with actual or potential releases of
hazardous substances at the site. The HRS has been adopted by the EPA to help set priorities
for further evaluation and eventual remedial action at hazardous waste sites. The HRS is the
primary method of determining a site's eligibility for placement on EPA's National Priorities
List (NPL). The NPL identifies sites at which EPA may conduct remedial response actions.
This report summarizes the findings of the preliminary investigative activities.

1.1 Apparent Problem

The TRICO site was identified as a potential hazardous waste site and entered into the
Comprehensive Environmental Response, Compensation, and Liability Information System
(CERCLIS) database in July 1992, following receipt by EPA of a memorandum listing industrial
sites near the Del Amo NPL site in Torrance.'

2.0 SITE DESCRIPTION

This section describes the location, site specifics, and operational history of the TRICO site
based upon available information obtained during the PA.

2.1 Location

The TRICO site is located at 1206 West 196th Street, Torrance, California, Township 4 South,
Range 14 West, Section 1, Mount San Bernardino Baseline and Meridian (Latitude: 33° 51'
08.1"; Longitude: 118° 17' 48.6").2-3-4 The address of the site as originally entered in CERCLIS
(19706 Normandie Avenue) is no longer correct since a portion of the property was sold and
vacated by TRICO in 1987 or 1988. The site is located in an unincorporated portion of Los

RJTsvnoco.w 1 nntm
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VIA FEDERAL EXPRESS

Ms. Johanna Miller
Remedial Project Manager
U.S. ENVIRONMENTAL PROTECTION AGENCY, REGION IX
580 Chetwood Street
Oakland, CA 94610

Re: Field Data Submittal, Part 2, Remedial Investigative Work
Phase 2B, Montrose Site, Torrance, California,
April 1990 Groundwater Sampling

Dear Johanna:

Enclosed please find the above-referenced document. This submittal
provides field data obtained during the first initial sampling round for
the seven recently installed upper Bellflower aquitard monitor wells. The j| §
submittal also provides field data for the annual groundwater sampling ~
round. During the annual round, the second initial sampling of the seven || £
new monitor wells was also conducted.

Please contact me if you have any questions regarding this submittal.

Sincerely,

HARGIS + ASSOCIATES, INC.

/J.O. Mohrbacher, P.E. Matthew P. Wiedlin
(̂ project Manager RI Task Manager

JDM/MPW/djr

cc: Attached
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HARGIS 4-ASSOCIATES, INC.
Consultants in Hydrogeology

3385 Nonh Campbell Avenue Suite 121

Tucson, Arizona 85719

(602) 881-7300
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June 20, 1990

VIA FEDERAL EXPRESS

Ms. Johanna Miller
Remedial Project Manager
U.S. ENVIRONMENTAL PROTECTION AGENCY
REGION IX
580 Chetwood Street
Oakland, CA 94610

Re: Raw Analytical Data Submittal, Part 2, Remedial
Investigative Work Phase 28, Montrose Site,
Torrance. California. April 1990 Groundwater Sampling

Dear Ms. Miller:

Enclosed is the above-referenced document. This submittal provides
analytical data obtained during the first initial sampling round for the
seven recently installed upper Bellflower aquitard monitor wells. The
submittal also provides analytical data for the annual groundwater sampling
round. During the annual round, the second initial sampling of the seven
new monitor wells was also conducted.

Please contact me if you have any questions regarding this submittal.

Sincerely,

HARGIS + ASSOCIATES, INC.

-/ /J.D. Mohrl/acher, P.
/ Project Manager

JDM/MPW/ama

Enclosure

cc: Ron Stuff, Esq.
List Attached

miller3.218.2

Matthew P. Wiedlin
RI Task Manager

Phoenix office:

2222 South Dobson Rood Suite 401
Mesa. Arizona 85202

(602) 345-0888

Son Diego office

2223 Avemdo De lo Ploya Suite 300
lo Jolla. California 92037

(619) 454-0165
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HARGIS+ ASSOCIATto, IN
2?77 South Oobson Rood, Suite 401
Mesa Arrzona 85202
(602) 345-0888
Til«ujpi« (602) 730-O508

R E C E I V E D

OCT :
September Z8, 1990

Raymond W h a l o n
General Manufacturing Manager
TRICO INDUSTRIES
3040 East Slauson Avenue
f^imf inn+nn D 3 v l / _ T^ 90255

Re: Analyt ical Results from Monitor Wel l MW-2,
Trico Industr ies. Torrance. C a l i f o r n i a

Dear Mr. W h a l o n :

Hargis + Associates, Inc. (H+A) encloses the analytical results from
groundwater samples collected from monitor well MW-2 on Trico Industries'
property located at 19706 South Normandie Avenue, Torrance, Cal i fornia . H+A
collected these samples on behalf of Hontrose Chemical Corporation of Cal i forn ia .
The work was conducted pursuant to Task 15 of Appendix C in the Second Amendment
to the Administrative Order on Consent, U.S. Environmental Protection Agency

Docket 85-04.

Thank you for your cooperation.

Sincerely,
•\

HARGIS + ASSOCIATE?, INC.

-&*Ura^OL. (2. ~TfluU~>j*f*UJ

~ (r
Barbara A. Murphy
Hydrogeologist

BAMrsjm

cc: Mr. Frank Bachman, Montrose Chemical Corp.
Karl S. Lytz, Esq., Latham & Watkins
Ronald R. Stuff, Esq., Latham & Watkins

LTR218.023

Other Office:

LaJolaCA

Tucson. AZ
Mcnhanan Ueodi, CA
Bur bank, CA
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Analytical Report

Ms- Barbara Murphy
Hargls & Associates, Inc.
2222 S. Dobson Rd., Suite 401
Mesa, Arizona 85202

CC: Ms. Lanae Raymond

LOG NO: G90-09-230

Received: 13 SEP 90
Reported: 20 SEP 90

Project: 218.4

LOG NO

09-230-1
09-230-2

REPORT OF ANALYTICAL RESULTS

SAMPLE DESCRIPTION, GROUND tfAf£R SAMPLES

Trico
Trico

MV-2
MV-200

DATE

13
13

Page 1

SAMPLED

SEP 90
SEP 90

PARAMETER 09-230-1 C'9-230-2

VOCs Method 624 (SOP MS 00188)
Date Analyzed
Dilution Factor, Times 1
1,1, 1-Trichloroe thane, ug/L
1,1,2,2-Tecrachloroethane, ug/L
1, 1,2-Trichloroe thane, ug/L
1,1-Dichloroe thane, ug/L
1,1-Dichloroethene, ug/L
1,2-Dichloroethane, ug/L
1, 2 -Di chlorobenzene, ug/L
1,2-Dichloropropane, ug/L
1,3-Dichlorobenzene, ug/L
1,4-Dichlorobenzsne, ug/L
2-Chloroethylvinylether, ug/L
Acetone, ug/L
Acrolein, ug/L
Acrylonitrile, ug/L
Brofflodichlorome thane, ug/L
Bromome thane, ug/L
Benzene, ug/L
Bromoform, ug/L
Chlorobenzene, ug/L
Carbon Tetrachloride, ug/L
Chloroe thane, ug/L
Chloroform, ug/L
Chlorome thane, ug/L
Dibromochlorome thane, ug/L

*

09/17/90
5

<5
<5
<5
<5
<5
<5
<5
<5
<5
<5
<5

<50
<100
<100

<5
<5
<5
<5
<5
<5
<5
8

<5
<5

09/17/90
5

<5
<5
<5
<5
<5
<5
<5
<5
<5
<5
<5

<50
<100
<100

<5
<5
<5
<5
<5
<5
<5

9
<5
<5

801 Vtiurn Aimu«
.. CA 91201

S18/247-ST37
fox: 8181247-9797
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V

Analytical Report

LOG NO: G90-09-230

Received: 13 SZP 90
Reported: 20 SEP 90

Ms. Barbara Murphy
Harris & Associates, Inc.
2222 S. Dobson Rd., Suite 401
Mesa, Arizona 85202

CC: Ms. Lanae Raymond Project: 218.4

REPORT OF

LOG NO SAMPLE DESCRIPTION, GROUND

09-230-1 Trico MV-2
09-230-2 Trico MV-200

PARAMETER

Ethylbenzene, ug/L
Methylene chloride, ug/L
Trichloroethene, ug/L
Trichlorofluorome thane, ug/L
Toluene , ug/L
Tetrachloroethene, ug/L
Vinyl chloride, ug/L
cis-l,2-Dichloroethene, ug/L
cis-l,3-Dichloropropene, ug/L
trans- 1,2-Dichloroethene, ug/L
trans-l,3-Dichloropropene, ug/L
Other VOCs Method 624 (SOP MS 00188)

ANALYTICAL RESULTS

VATER SAMPLES

09-230-1

<5
<10
470

<5
<5

220
<5
10
<5
<5
<5

---

DATE

13
13

09-230-2

<5
<10
570

<5
<5

260
<5
10
<5
<5

' <5
---

Page 2

SAMPLED

SEP 90
SEP 90

801 Wtttim AIIVRU*
GlmJalt. CA 91201 Fax: US/247-9777 KCA
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COP'

COMMERCIAL REAL ESTATE
PURCHASE CONTRACT

This Agreement is made on February 21, 1995 by TRICO Industries, Inc. a California

corporation, hereinafter called "Seller" and PETER TSAI, a married man, as his sole and

separate property, hereinafter called "Buyer," with reference to the following:

A. Seller is the owner of the real property (the "Property") situated at and commonly

known as 1206 West 196th Street, Torrance, California, being Parcels 1 and 2 as described in

the First American Title Insurance Company Preliminary Title Report No. 9248546-21 dated

September 22, 1994 attached hereto, marked Exhibit A and incorporated herein. Buyer

heretofore purchased the adjoining land from Seller pursuant to the purchase agreement dated

September 22, 1989 to which reference is made for further particulars.

B. Buyer desires to purchase the Property on the terms, provisions and conditions

herein set forth. The "Effective Date" of this Agreement shall be the date this Agreement is

executed by both parties and each execution date shall be endorsed immediately following each

party's execution hereof.

NOW THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

1. Purchase of Property - Purchase Price. At the "Closing" (as hereinafter

defined), Buyer will buy and Seller will sell the Property, including all improvements thereon

and therein, all of which have been inspected by Buyer. The purchase price of the Property

("Purchase Price") shall be $600,000.00.

-1-
PACCAR01302



The improvements which are being sold as part of the Property include the

buildings designated as buildings A, B and C on the ALTA/ACSM Land Title Survey dated

November 19, 1994 prepared by Dalcin Cummins Associates (the "Survey") and include all

plumbing, heating, air conditioning, ventilating, electrical, lighting fixtures, boilers, fire hoses,

fire sprinkler systems, plumbing fixtures, air lines, power panels, electrical distribution systems,

security systems, including, without limitation all utility installations in, on, into, or about the

Property and all fencing on the Property or Property lines.

2. Payment of Purchase Price. The Purchase Price shall be paid as follows:

(a) A "Good Faith Deposit" of Sixty Thousand Dollars ($60,000.00) is to be

delivered to Escrow by Buyer immediately following the Effective Date as hereinabove defined.

If the purchase of the Property is consummated by the "Closing Date" (as hereinafter defined),

the Good Faith Deposit shall be applied against the Purchase Price at the Closing.

(b) An additional cash down payment of $90,000.00 is to be deposited in

Escrow one day prior to the Closing for a cash down payment of $150,000.00.

(c) The balance of $450,000.00 is to be evidenced by Buyer's promissory note

(the "Note"), payment which shall be secured by Buyer's purchase money deed of trust (the

"Trust Deed"). The Note and Trust Deed shall contain a customary "due on sale" clause and

shall be approved by Seller and Buyer as to form and content. The Note shall bear interest from

the Closing Date at Bank of America published prime rate, plus two percent, adjusted annually

(not to exceed 12% per annum) and be payable in 59 equal monthly installments including

interest of $ (to be inserted by Escrowholder at Closing) each initially (based upon

a 15 year amortization and subject to annual readjustment for changes in interest rate), beginning

the first day of the second month following Close of Escrow and continuing thereafter on the
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same day of each month until the first day of the 61st month following Close of Escrow,

whereupon the entire unpaid balance of principal and accrued interest shall be due and payable

in full. Any monthly payment not made within 10 days of its due date shall immediately and

automatically bear and include a six percent (6%) late payment penalty. Any interest accruing

from Close of Escrow to the date when scheduled amortization interest commences shall be paid

by Buyer to Seller at Close of Escrow. The note shall include an offset provision as provided

in paragraph ll(c), below. In all other respects the Note and Trust Deed shall be in the form

currently used by First American Title Insurance Company, subject to Seller's and Buyer's

approval thereof. Payment of the Note shall be guaranteed by Mighty Enterprises, Inc., a

California corporation (or by Peter Tsai), each a "Guarantor", pursuant to the "Guaranty

Agreement" attached hereto as Exhibit B and incorporated herein.

3. Title Report. Seller has delivered to Buyer herewith the Title Report (Exhibit

A) containing such exceptions as the Title Company would specify in its Standard Owner's

Policy of Title Insurance (the "Title Policy") for the Property. Copies of all documents of

record identified as exceptions in the Title Report, together with the Survey of the Property,

shall be delivered to Buyer with the Title Report, receipt of which is hereby acknowledged by

Buyer. At the Closing (as defined in paragraph 6, below) title shall be conveyed by Grant Deed

and ALTA title insurance shall be provided by Seller as per First American Title Company

Preliminary Title Report No. 9248546-21 dated September 22, 1994, subject only to exceptions

noted therein which are approved by Buyer during the Approval Period (as defined in paragraph

4(a), below), which approval shall be at Buyer's sole discretion and in Dalcin Cummins current

survey of the Property; and governmental orders, if any, respecting environmental conditions

of the Property or its environs, which are approved by Buyer in his sole discretion. Seller will
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obtain any updated survey required by the Title Company and an amended ALTA owner's and

mortgagee's Title Report based thereon. Seller agrees to remove at or prior to close of Escrow,

at no expense to Buyer, all monetary encumbrances on the Property, if any, other than current

non-delinquent taxes.

4. Conditions Precedent - Approval Period.

(a) Buyer's Conditions. Buyer's obligations to perform its undertakings

provided in this Agreement, including, without limitation, the payment of the Purchase Price,

shall be subject to the approval by Buyer, in Buyer's sole and exclusive discretion, or waiver

by Buyer, of the following conditions precedent within 120 days following the Effective Date

(the "Approval Period"):

(i) All environmental conditions, seismic inspection reports and

conditions, Buyer's development and use feasibility studies and assessments of the Property, and

Buyer's third party financing (if required).

(ii) All title conditions and exceptions and all other Buyer conditions

affecting Buyer's contemplated purchase of the Property.

Buyer's failure to give Seller written notice of Buyer's disapproval of or

dissatisfaction with any matter referred to in this Section 4(a) or in Section 4(b) below within

the Approval Period shall be deemed Buyer's conclusive approval and acceptance thereof. In

any event, all of Buyer's conditions precedent shall be approved, disapproved or waived within

120 days from and after the Effective Date. Unless Buyer disapproves in writing one or more

conditions herein within the Approval Period, (a) Buyer shall be bound to close the transaction

and (b) Buyer's $60,000.00 deposit shall be nonrefundable and shall belong to Seller. If any

condition is not approved, this Agreement shall be terminated, neither party shall have any duty
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to perform hereunder and Buyer's $60,000.00 deposit shall be refunded to Buyer, together with

accrued interest.'

(b) Mutual Conditions. Any remediation or price adjustment for

environmental matters, title exception matters, the form of Note and Trust Deed and any

outstanding matters resulting from Buyer's prior purchase of the adjoining (former) Seller parcel,

all of which require the mutual approval of Buyer and Seller, shall be disapproved in writing by

Buyer or Seller (as the party entitled to the benefit of such conditions) within the Approval

Period or the same shall be deemed approved or waived. If any mutual condition is not

approved, this Agreement shall be terminated, neither party shall have any duty to perform

hereunder and Buyer's $60,000.00 deposit shall be refunded to Buyer together with accrued

interest.

(c) Access To The Property. During the Approval Period Seller shall allow

Buyer reasonable access to the Property and its improvements to conduct such work as Buyer

deems necessary in respect to Buyer's environmental and other conditions as set forth in

subparagraph (a) of this Section 4. All such work shall be done at Buyer's sole risk and expense

and Buyer shall fully protect, indemnify and save Seller harmless from and against any and all

costs, expenses, claims, risks and liabilities arising out of, connected with or resulting from such

work by or on behalf of Buyer except for such costs, expenses, claims, risks and liabilities

arising out of existing contamination discovered by Buyer. A copy of each written report or

other document obtained or received by Buyer during the Approval Period shall be delivered to

Seller within five (5) days after receipt thereof by Buyer. Seller agrees to provide Buyer with

all information in Seller's possession or control requested by Buyer concerning the Property and

the improvements thereon.
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5. Escrow. Within five (5) business days after the Effective Date, Seller and Buyer

shall open an Escrow (the "Escrow") with First American Title Insurance Company in Glendale,

California ("Escrowholder"). A fully executed copy of this Agreement shall be provided to the

Escrowholder and shall constitute mutual instructions of Seller and Buyer to the Escrowholder.

Seller and Buyer agree to execute, on or before the third (3rd) business day after receipt thereof,

such additional Escrow instructions as the Escrowholder may request; provided, however, that

(a) such instructions shall not be in conflict with any of the provisions of this Agreement and

(b) such instructions shall be subject to the reasonable approval of Buyer and Seller. In the

event of any conflict between such Escrow instructions and this Agreement, the provisions of

this Agreement shall prevail and the additional Escrow instructions shall so provide. Escrow

shall be deemed opened upon notification to Buyer and Seller by the Escrowholder that a fully

executed copy of this Agreement has been deposited in Escrow whereupon Buyer shall

immediately deposit into the Escrow the $60,000.00 Good Faith Deposit as called for above.

Escrowholder shall place said Deposit in an interest bearing account, with interest to be paid to

the benefit of Buyer. All other funds and/or documents required from Buyer shall be deposited

into the Escrow not less than one day before the Closing Date. Not less than one day before

the Closing Date, Seller shall deposit into the Escrow a duly executed and acknowledged grant

deed (the "Deed") conveying the Property to Buyer in accordance with the Title Policy and this

Agreement, together with all other funds and/or documents, if any, required from Seller.

6. Closing. The Closing of the Escrow (the "Closing") shall take place on or before

thirty (30) days from and after the expiration of the Approval Period. At the Closing the

Escrowholder shall deliver to Seller the Purchase Price set forth in Paragraph 2 above (cash,

Note and Trust Deed), less Seller's share of closing costs and prorations as set forth below, and
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Escrowholder shall deliver the Deed and the ALTA Extended Coverage Joint Protection Policy

of Title Insurance to Seller and Buyer. All of the Deed recording fees and transfer taxes, the

premium cost of a Standard Owner's Title Policy in the amount of the Purchase Price and one-

half (1/2) of the Escrow fee shall be paid by Seller at Closing. The remaining one-half (1/2)

of Escrow fees, other ALTA Title Policy and endorsement premiums shall be paid by Buyer at

the Closing. Real property taxes and rents, if any, shall be pro-rated to the Closing Date.

Seller shall have fifteen (15) days following the Closing Date to remove from the Property and

improvements all of Seller's inventory, trade fixtures and other personal property, leaving the

Property in "broom clean" condition (except for any debris or conditions caused by Buyer in its

prior lease or use of the Property, whether or not currently permitted by Seller). Seller shall

only be allowed to abandon such inventory, trade fixtures and other personal property with

Buyer's prior consent. Buyer shall be entitled to have the Closing occur earlier than the date

set forth above upon giving Seller at least fifteen (15) days written notice of Buyer's election to

have the Closing occur at a date specified in such notice earlier than that set forth above.

If the Escrow shall not have closed for any reason by the close of business on the

thirtieth (30th) day after expiration of the Approval Period, the party not in default may

terminate the Escrow by written notice to the other party and to the Escrowholder, whereupon

the Escrow shall be deemed canceled without further notice or demand or instruction from either

Buyer or Seller. If such non-defaulting party is Buyer, the Escrowholder shall return all monies,

documents and other things of value deposited in the Escrow to the party depositing the same

and all cancellation charges and other fees associated with such termination of the Escrow shall

be paid by Seller.

If, upon such cancellation of the Escrow by Buyer, Seller shall be in default, then

at Buyer's election, Buyer may require Seller to pay Buyer the sum of $60,000.00 as liquidated
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damages, it being agreed that said sum is a reasonable estimate of such damages and that it is

difficult and impracticable to fix actual damages, or the Buyer may immediately and, in any

event, within 45 days, proceed with and diligently prosecute an action to require the Seller to

specifically perform its obligations under this Agreement and to convey the Property to Buyer

for the Purchase Price and on the other terms and conditions herein set forth. In either election,

Escrowholder shall disburse and pay to Buyer its $60,000.00 deposit, plus accrued interest,

without further instruction, and the Escrow shall be automatically cancelled. Conversely, if the

Escrow is otherwise in a position to close on the Closing Date, including but not limited to all

conditions and contingencies as between Buyer and Seller being satisfied, and Seller has

deposited its Deed and other documents, if any, then should Buyer fail to deposit the cash

balance of the Purchase Price in immediately available funds together with the Note and Trust

Deed, on or before the Closing Date, the Escrowholder is hereby instructed, without any further

written authorization from Buyer and/or Seller, to immediately cancel the Escrow on the first

business day after such Closing Date and to immediately disburse and pay to Seller the Good

Faith Deposit of $60,000.00, without any liability whatever to the Escrowholder. The parties

agree that it would be difficult and impracticable to fix actual damages in the event of Buyer's

default and that the Good Faith Deposit in the sum of $60,000.00 is a reasonable estimate of

Seller's damages which shall be disbursed to Seller and which Seller shall retain as its sole right

to damages.

7. Representations and Warranties of Seller and Buyer - Disclaimer.

(a) By Seller. In addition to the express representations and warranties of

Seller contained in other paragraphs of this Agreement, Seller hereby makes the following

warranties and representations to Buyer which shall be true as of the date of Closing and upon

which Buyer is reasonably relying:
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(i) Except as otherwise provided herein with respect to destruction,

condemnation, damage, maintenance, or loss, Seller shall maintain the Property until the Closing

in its present condition, ordinary wear and tear excepted.

(ii) As of the Closing Date, Seller shall have disclosed to Buyer in

writing the existence of all Hazardous Substance [as defined hereinbelow in paragraph ll(e)]

contamination of the Property and all governmental orders, directives and other environmental

requirements concerning Hazardous Substance upon the Property and its environs known to

Seller. Such disclosures shall be made a part of Exhibit C referred in paragraph ll(a),

hereinbelow, which Seller shall supplement prior to the Closing by written notice to Buyer, if

and when additional matters to be disclosed are discovered by Seller. It is the intent of the

parties that at the Closing, Exhibit C contain all information and documentation in Seller's

possession, custody or control concerning Hazardous Substance upon the Property and its

environs, but that Seller shall not be obligated to obtain or provide to Buyer copies of documents

available to the public from the California DOHS, Water Quality Control Board, Air Resources

Board, EPA or other governmental agencies which are not otherwise in Seller's possession,

custody or control. Seller represents to Buyer that matters concerning Hazardous Substance

upon the environs of the Property known to Seller are limited to documentation currently in

Seller's possession and that only such documentation shall be made a part of Exhibit C. Seller's

liability for a breach of this warranty shall be limited to Buyer's actual direct out of pocket costs

resulting from such breach, not to exceed $120,000.00, and all such liability shall end two years

from the Closing Date, or Buyer may rescind this Agreement and cause the Property to be

reconveyed to Seller in the same environmental condition as it was at the Closing by written

notice to Seller.
/^
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(iii) Authority of Seller. Seller is the owner of the Property and/or has

the full right, power and authority to sell, convey and transfer the same to Buyer as provided

herein, and to perform Seller's obligations hereunder.

(iv) Compliance. Except as otherwise disclosed to Buyer in writing

pursuant to paragraph 7(a)(ii), Seller has no actual knowledge of any condition of the Property

which violates applicable laws, rules, regulations, codes, or covenants, conditions or restrictions,

or of improvements or alterations made to the Property without a permit where one was

required, or of any unfulfilled order or directive of any applicable governmental agency, or of

any casualty insurance company that any work of investigation, remediation, repair, maintenance

or improvement is to be performed on the Property. This warranty shall expire and be of no

force or effect one year from the Closing Date.

(v) Possessory Rights. To the knowledge of Seller, no one will, at the

Closing, except for Buyer under its month to month tenancy, have any right to possession of the

Property.

(vi) Mechanic's Lien. There are no unsatisfied mechanic's or

materialman's lien rights concerning the Property.

(vii) Actions. Suits, or Proceeding. To the actual knowledge of Seller,

no actions, suits, or proceedings are pending or threatened before any governmental department,

commission, board, bureau, agency or instrumentality that would affect the Property or the right

to occupy or utilize it.

(viii) Notice _of Changes. Seller will promptly notify Buyer in writing

of any matter described in this paragraph affecting the Property that becomes known to Seller

prior to the Closing.

-10-
PACCAR01311



(ix) Seller has not entered into or undertaken any other contract,

agreement or obligation which materially and adversely affects its ability to consummate the

transaction contemplated herein.

(x) Seller has made no commitments to or agreements with

governmental authority or agency (federal, state or local) affecting the Property which have not

been disclosed by Seller to Buyer in writing.

(xi) Seller is not "foreign person," as defined in Internal Revenue Code

Section 1445(f) (3). Seller shall execute and deliver to the Escrowholder its form of IRC

Section 1445(b) (2) affidavit.

Except as expressly provided otherwise, all other representations

and warranties of Seller shall expire as of and the same shall be of no further force or effect

from and after the Closing Date.

(b) By Buyer. In addition to the express representations and warranties

contained in other paragraphs of this Agreement and the Exhibits hereto, Buyer makes the

following representations and warranties to Seller upon which Seller is reasonably relying.

(i) Buyer hereby represents and acknowledges that, except only as

otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition

and will, by the time called for herein, make or have waived all inspections (including

environmental inspections) of the Property which Buyer believes are necessary to protect Buyer's

own interest in, and Buyer's contemplated use of, the Property.

(ii) Any financial statements of Buyer and Guarantor provided to Seller

are true and correct in all material respects and fairly reflect the financial condition and results

of Buyer's and/or Guarantor's operations at and for the time shown therein.
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Each and all of Buyer's representations and warranties shall survive the Closing

for a period equal to the applicable Statute of Limitations.

8. Brokerage Commissions and Finder's Fees. Each party hereby represents to the

other that no real estate brokerage commissions or finder's fees are payable by either party with

respect to the transactions contemplated herein as a result of such representing party's conduct,

except those certain commissions and fees which may be payable to The Seeley Company,

("Seeley"), Seller's exclusive broker, pursuant to separate agreement with Seller. Seller shall

have no responsibility for any other commission payments or for payments to any other broker.

Seller agrees to pay from the proceeds of sale such commissions and fees to Seeley at Closing,

and to indemnify and hold Buyer harmless from any claim or liability in connection therewith

or with respect to any other person representing or purporting to have represented Seller

regarding the Property. Buyer represents to Seller that Buyer has retained no real estate broker

or finder in connection with this transaction other than Eric Herold of Matlow-Kennedy, and

such Buyer's broker shall look only to Seeley for any commission sharing arrangements as such

Broker and Seeley may agree. Buyer agrees to indemnify Seller and hold it harmless from any

claim for commission or other compensation asserted by any person representing or purporting

to have represented Buyer with respect to the Property.

9. Eminent Domain - Damage Prior ro Closing.

(a) Eminent Domain. In the event prior to the Closing any eminent domain

proceedings are pending respecting any part of the Property, Buyer shall have the option to (a)

either terminate this Agreement and the Escrow, in which event each party shall be fully

released of and from any and all liability to the other hereunder, and the Good Faith Deposit

shall be returned to Buyer with accrued interest, or (b) of consummating the purchase of the
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Property without deduction or offset against the Purchase Price, in which event Buyer shall be

entitled to all condemnation proceeds payable or paid with respect to the Property. Such option

shall be exercised by written notice from Buyer to Seller given within five (5) days from the date

Buyer has actual knowledge of such proceedings. Buyer's failure to give such notice or Buyer's

closing of the transaction shall constitute Buyer's election to purchase the Property. Seller

represents that so far as known to it (but without any duty by Seller to investigate) there are no

public improvements in process or contemplated which would materially affect the Property.

(b) Destruction. Damage or Loss. Seller's physical damage insurance

deductible on the Property shall be deemed to be $100,000.00 ($500,000.00 for earthquake

and/or flood) which deductibles Seller will seek to reduce at Buyer's request if Seller's insurance

program so permits. Premium costs for any reduction in such deductible amount shall be shared

equally, and the uninsured cost of repair or cure for any destruction, damage or loss to the

Property occurring prior to the Closing shall likewise be shared equally. Buyer shall have the

option,within ten (10) days after receipt of written notice of any destruction, damage or loss

costing more than $30,000.00 to repair or cure, to either terminate this transaction or to

purchase the Property notwithstanding such loss and to receive any insurance recovery, and the

Purchase Price shall not be reduced, except for Seller's obligation to pay for one-half (1/2) of

the uninsured loss. If Buyer elects to terminate this transaction under this Section 10, the Good

Faith Deposit with interest shall be returned to Buyer. Unless otherwise notified in writing by

either party, Escrowholder shall assume no destruction, damage or loss costing more than

$30,000.00 to repair or cure has occurred prior to Closing.

10. Legal Fees. In the event of the bringing of any action or suit by a party hereto

against the other party hereunder arising out of this Agreement, or by reason of any breach of
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any of the covenants, conditions, or provisions of this Agreement on the part of the other party,

the party in whose favor final judgment on the principal issues shall be entered shall be entitled

to recover from the other party all costs and expenses of the suit, including reasonable attorneys'

fees, to be fixed by the Court in such action.

11. Soil Conditions - Buyer and Seller Covenants and Agreements. Subject to and

without thereby qualifying or diminishing any of Seller's or Buyer's representations, warranties,

covenants or agreements herein set forth, Buyer acknowledges that (i) subject to the provisions

of paragraph 7(a)(ii) and paragraph ll(c), the Property is to be purchased by Buyer strictly "as

is," "where is" and "with all faults," subject to all existing conditions of the soil and all

improvements thereto and subject to all soil, groundwater and environmental conditions; and (ii)

except for the warranties in paragraph 7(a)(ii), Buyer further acknowledges and agrees that Seller

disclaims any and all warranties whatsoever, express or implied, regarding the environmental

and/or geologic condition of the Property, including without limitation any warranty of

merchantability or fitness or utility or usability for a particular purpose and that Seller has

advised Buyer that the Property and its environs (surrounding areas) are currently undergoing

governmental (EPA/DOHS, etc.) contamination studies and that some remediation and/or further

investigation and/or monitoring of such contamination may be required. Buyer further covenants

and agrees as follows:

(a) Except as otherwise additionally provided in this Agreement, Seller's only

obligations hereunder with respect to the condition of the Property and all improvements thereto

and/or the subsurface condition thereof shall be to obtain and deliver to Buyer a Phase I

Environmental Report on the Property prepared by SCS Engineers or other environmental

consultant(s) selected by Seller within 30 days from the Effective Date and to provide to Buyer
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all documents and information covering the Hazardous Substance (as defined below), soil and

groundwater studies made, for Seller and relating to the Property and its environs, which shall

be listed in Exhibit C attached hereto, true and complete copies of which shall be delivered to

Buyer. Buyer acknowledges receipt of those documents attached hereto as Exhibit C, which

Seller warrants to be all documents currently known to Seller relating to such matters, including

all governmental orders, directives and other requirements. Buyer acknowledges and agrees that

all test data and information listed in Exhibit C relating to the Property, and all such data and

information hereafter acquired by Buyer in the course of Buyer's and/or Seller's investigation

of the Property, are and shall be and remain the confidential property of Seller until Close of

Escrow and that none of such data or information may be disclosed by Buyer to any person, firm

or corporation prior to the Closing, except to Buyer's lenders, counsel, engineers and other

advisors and prospective investors on the same confidential basis, without Seller's prior written

consent, except pursuant to court order. Seller shall retain absolute dominion and control over

and with respect to governmental agency disclosures and negotiations until the Closing.

(b) In furtherance and not in limitation of the foregoing provisions of this

Section 11, the Deed shall contain the following statement which is a part of this Agreement:

"To the extent provided in the Agreement (as defined below) the Grantee agrees

that he [it] and his successors and assigns shall assume all risk of and hereby

expressly and generally releases the Grantor herein and its officers, directors,

employees, shareholders, successors and assigns, and each of them, from any and

all claims, liabilities, environmental and/or other damages, response costs and

other expense whatsoever, known and/or unknown, present and future, respecting

the condition of the real property described herein, including but not limited to
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environmental and/or geologic conditions, or any environmental requirements at

the date of recordation of this Deed and thereafter. Such assumption of risk and

general release shall not release, impair or abrogate any of the express

representations, indemnities and/or warranties made by the Grantor herein to the

Grantee herein pursuant to their Commercial Real Estate Purchase Agreement

dated December 23, 1994 ("Agreement") (which representations and warranties

are solely for the benefit of the Grantee, however, and do not run with the land)."

(c) Except as otherwise provided in this Agreement, Buyer hereby fully

indemnifies and shall protect and save harmless Seller and its officers, directors, employees,

shareholders, successors and assigns from and against any and all such claims, environmental

and/or other liabilities, damages, response costs and other expenses, if any, and hereby expressly

waives the provisions of Section 1542 of the California Civil Code which provides as follows:

"A general release does not extend to claims which the creditor does not know

or suspect to exist in his favor at the time of executing the release, which if

known by him must have materially affected his settlement with the debtor."

PROVIDED HOWEVER, that Seller shall indemnify Buyer against and shall

promptly pay all of Buyer's "Remediation Costs" for "Existing Contamination" of the Property

or caused by the Property, incurred in response to any and all orders, directives or other

requirements received from governmental entities or agencies having appropriate jurisdiction

(state, federal or local), received by Buyer within 60 months after the Closing Date.

(i) "Existing Contamination" of the Property means contamination of

the Property or caused by the Property disclosed in the Exhibit C documents delivered to Buyer

or disclosed by Seller's or Buyer's testing before Closing, and no other. For purposes of this
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Agreement, contamination "caused by the Property" and/or contamination of the Property's

"environs" means contamination of adjacent properties shown to have migrated thereon from

Existing Contamination on the Property.

(ii) "Remediation Costs" indemnified means actual, direct, out-of-

pocket costs necessarily incurred for on-site remediation of Existing Contamination, including

investigation fees, consultant fees and professional fees but excluding attorneys' fees or other

legal costs.

(iii) In implementation of, but subject to, Seller's obligation to so

indemnify Buyer against Remediation Costs, Seller shall, upon written demand of Buyer,

following any order, directive, or other requirement to remediate or respond to Existing

Contamination received from any appropriate governmental agency having jurisdiction within

said 60 month period, promptly take all action necessary to remediate Existing Contamination

of the Property. Buyer shall, within five (5) days after Buyer's receipt of same, give Seller

written notice of such order, directive or other requirement and deliver to Seller a copy thereof.

Seller shall retain absolute control of remediation negotiations with governmental agencies and

the conduct of remediation, to the extent Seller remains financially responsible for remediation,

and Seller shall have all reasonably necessary access to the Property required to conduct such

remediation. Seller's "Remediation Costs" incurred and actually paid out in conducting such

remediation shall .satisfy and offset Seller's indemnity obligations pro tanto. Seller hereby

expressly reserves all rights of recovery from parties other than Seller and Buyer (prior owners

of the Property, adjoining land owners, etc.) for contribution or other apportionment or

reassignment of liability respecting any contamination which Seller is responsible to remediate

pursuant to this Agreement and Buyer agrees to fully cooperate with Seller in Seller's
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enforcement of such rights; provided however, that such reservation of rights by Seller shall not

affect any rights of Buyer for like recovery against such parties in the event Buyer incurs

expenses or costs not covered by Seller's indemnity of Buyer as herein set forth.

(iv) Remediation for which Remediation Costs are incurred must be

required for the Property, or its environs if caused by the Property, by a government entity or

agency, (state, federal or local) having appropriate jurisdiction.

(v) Seller's foregoing indemnity is limited to Buyer and is not

assignable or otherwise transferable by Buyer, either voluntarily or involuntarily, by operation

of law or otherwise.

(vi) Seller's total liability under this indemnity agreement as set forth

in this paragraph, shall be limited to the Remediation Costs actually incurred and paid out in

response to governmental order, directives or other requirements issued within 60 months

following the Closing Date and shall not exceed an aggregate dollar limitation equal to the

amount of the Purchase Price of the Property ($600,000.00).

(vii) In the event Seller shall fail to commence remediation for which

the above indemnity is given within thirty (30) days after Buyer's written notice to Seller of its

obligation to do so pursuant to the above terms and conditions with specific reference to this

clause, Buyer shall be entitled to undertake remediation negotiations with governmental agencies

and conduct the remediation and offset the Remediation Costs incurred and actually paid out by

Buyer in doing such remediation against the Promissory Note given by Buyer to Seller in

connection with this Agreement. To the extent that such offset does not satisfy the Remediation

Costs for which Seller is obligated hereunder, Buyer shall be entitled to recover the remainder

from Seller and Seller shall pay same upon demand.
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(d) Subject to Seller's prior written approval in each instance thereof, which

approval shall not be unreasonably withheld, Buyer may make such additional investigations and

tests, assessments, studies and inspections of the Property as Buyer and his advisors may deem

necessary or desirable during Buyer's 120 day Approval Period, provided that all additional

testing on the Property shall be done by or under the supervision of SCS Engineers or other

consultant(s) retained by Seller at Buyer's instance and that the cost of any testing performed by

SCS Engineers or other consultant(s) retained by Seller at Buyer's instance shall be paid by

Buyer, except that Buyer and Seller shall each pay one-half the cost of a Phase II Environmental

inspection report should Buyer desire such to be undertaken (not to exceed $15,000.00 to Seller).

Seller also reserves the right to further investigate and test the Property at Seller's expense

during the Approval Period, to refine existing contamination baseline data. Buyer shall fully

protect, indemnify and save Seller free and harmless from and against any and all costs,

expenses, claims, risks and liabilities arising out of, connected with or resulting from such

investigatory and assessment work by or on behalf of Buyer, except for such costs, expense,

claims, risks and liabilities arising out of existing contamination discovered by Buyer. True

copies of all documentation of Seller's and Buyer's additional investigation and assessment work

shall be delivered to the other party concurrently with delivery thereof to the originator, all of

which shall remain absolutely confidential and the property of Seller as provided above,

excepting only that such data, information, investigatory and test results shall belong to both

Buyer and Seller from and after the Closing, each of whom shall be entitled to a copy thereof.

(e) As used in this Agreement, "Hazardous Substance" shall mean: Any

substance or material defined or designated as hazardous or toxic waste, hazardous or toxic

material, a hazardous, toxic or radioactive substance, or other similar term, by any federal,
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California or local environmental statute, regulation, or ordinance presently in effect or that may

be promulgated in the future, as such statutes, regulations and ordinances may be amended from

time to time, including but not limited to the statutes listed below:

(i) Federal Resource Conservation and Recovery Act of 1976, 42

U.S.C. Section 6901 et seq.;

(ii) Federal Comprehensive Environmental Response, Compensation,

and Liability Act of 1980, 42 U.S.C. Section 9601 et seq.;

(iii) Federal Clean Air Act, 42 U.S.C. Section 7401-7626;

(iv) Federal Water Pollution Control Act, Federal Clean Water Act of

1977, 33 U.S.C. Section 1257 et seq.;

(v) Federal Insecticide, Fungicide, and Rodenticide Act, Fed. Pesticide

Act of 1978 7 U.S.C. Paragraph 13 et seq.;

(vi) Federal Toxic Substance control Act, 15 U.S.C. Section 2601 et

seq.;

(vii) Federal Safe Drinking Water Act, 42 U.S.C. Section 300(f) et seq.;

and all other statutes, regulations and ordinances of the State in which the Property is located

and its political subdivisions regulating the generation, use, treatment, storage or disposal of

hazardous, toxic or radioactive substances, or any reporting or remediation of release thereof

into the environment.

(viii) California Health & Safety Code §25316.

12. Further Documentation - Termination. Each party agrees to provide to the other

such documents, instruments and agreements, executed and acknowledged by such party (but

without risk or expense to it), if necessary, as the other party shall reasonably require. Upon
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any cancellation or termination of this Agreement, Buyer shall deliver to Seller without charge

copies of all reports, documents, data and information obtained by Buyer from any source with

respect to the Property.

13. Notices. all notices required or permitted under this Agreement shall be in

writing, personally delivered or sent by certified mail or telecopier addressed to the parties at

their respective addresses set forth below. Notices shall be effective and deemed given when

personally delivered, or one day (24 hours) after telecopier transmission thereof or three days

(72 hours) after mailing thereof. Either party may, by notice to the other, specify another

address for the purpose of notification. The initial addresses of the parties are:

TO SELLER:

Trico Industries, Inc., c/o
PACCAR, Inc.
P. O. Box 1518
Bellevue, Washington 98009

Attention: Mr. Phillip Gladfelter

FAX Number: 206-455-7421

cc: Mr. Roger C. Pettitt
Brant & Pettitt
Attorneys at Law
626 Wilshire Boulevard, Suite 410
Los Angeles, California 90017

FAX Number: 213-624-7203

TO BUYER:

Mr. Peter Tsai
19706 South Normandie Avenue
Torrance, California 90502

FAX Number: 310-
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cc: Mr. David M. Gurewitz
Gurewitz & Lieb
Attorneys at Law
10780 Santa Monica Blvd., Suite 350
Los Angeles, California 90025

FAX Number: 310-474-6225

14. Successors and Assigns. Time is of essence of this Agreement and the waiver

of any breach or default in any one instance shall not constitute a waiver of the same or any

other breach or default in any other instance. Except as otherwise expressly provided herein,

all representations, warranties and agreements contained herein shall inure to the benefit of, and

be binding upon, the parties hereto and their respective successors and assigns. Buyer may not

assign any of its rights or obligations under this Agreement without Seller's prior written consent

in each instance, and any assignment in contravention hereof shall be void. Notwithstanding the

foregoing at Buyer's election prior to the Closing, Mighty Enterprises, Inc. may be substituted

in as Buyer under this Agreement and Peter Tsai substituted as the Guarantor under the

Guarantee Agreement (Exhibit "B" hereto), in which event Peter Tsai shall be released of the

obligations of Buyer under this Agreement.

15. LIQUIDATED DAMAGES. SELLER AND BUYER, BEFORE ENTERING

INTO THIS TRANSACTION, HAVE CONSIDERED THE FACT THAT DAMAGES WILL

BE SUFFERED BY THE OTHER IF BUYER OR SELLER SHOULD FAIL TO PERFORM

ACCORDING TO THE TERMS OF THIS AGREEMENT. SELLER AND BUYER AGREE

THAT IT WOULD BE EXTREMELY DIFFICULT AND IMPRACTICAL TO DETERMINE

WITH ANY DEGREE OF CERTAINTY THE AMOUNT AND EXTENT OF DETRIMENT

TO THE OTHER IF BUYER OR SELLER SHOULD FAIL OR REFUSE TO CLOSE

ESCROW ACCORDING TO THE TERMS OF THIS AGREEMENT. SELLER AND BUYER
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HEREBY AGREE THAT IN THE EVENT EITHER PARTY BREACHES ITS OBLIGATIONS

TO CLOSE ESCROW, THE SUM OF SIXTY THOUSAND DOLLARS ($60,000.00) IS A

REASONABLE ESTIMATE OF SUCH DAMAGES AND SAID SUM SHALL CONSTITUTE

LIQUIDATED DAMAGES TO THE NON-DEFAULTING PARTY AND SHALL CONSTI-

TUTE SUCH PARTY'S SOLE AND EXCLUSIVE REMEDY AT LAW OR EQUITY BY

REASON OF SUCH BREACH AND ITS SOLE RIGHT TO DAMAGES. (Subject to Buyer's

alternative right to specific performance pursuant to Section 7).

16. Entire Agreement. This Agreement shall constitute the entire agreement and

understanding between the parties hereto with respect to the subject matter hereof. It may not

be changed orally but only be a writing signed by the party against whom any waiver, change,

modification, extension or discharge is sought to be enforced. Each of the parties acknowledges

that, except as otherwise stated in this Agreement, no representations, inducements, promises,

agreements, or assurances, oral or written, concerning the Property, or any aspect of the

Occupational Safety and Health Act, environmental protection and/or hazardous substance laws,

or any other act, ordinance or law, have been made by either, or are relied upon by either party

hereto.

17. Counterparts - SeverabiJiry. This Agreement has been executed in two or more

counterparts, each of which shall be an original and all of which shall be one Agreement. If any

provision of this Agreement shall be determined to be invalid or unenforceable, the remaining

provisions shall be given effect as though such invalid or unenforceable provision had been

omitted.

18. Back-up Offer. Until such time as all of Buyers conditions precedent under

Section 4 have been satisfied or waived during the Approval Period, Seller may solicit, entertain
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and accept one or more back-up offers to purchase the Property, subject only to Buyer's prior

rights under this Agreement.

In the event a governmental order, directive, or other requirement concerning

Hazardous Substances upon the Property is received after the Approval Period, but before the

Closing, or if Exhibit C attached hereto is supplemented by a Seller disclosure pursuant to

paragraph 7(a)(ii) after the Approval Period but prior to the Closing, the Closing shall be

delayed for thirty (30) days during which time Buyer shall be entitled to investigate the impact

of such governmental order, directive or other requirement or Seller disclosure and determine

whether Buyer desires to proceed with the purchase of the Property. During such thirty days,

if Buyer determines it does not want to proceed with purchase of the Property, Buyer shall so

notify Seller and this Agreement shall be terminated, neither party shall have any duty to

perform hereunder and Buyer's Sixty Thousand Dollar ($60,000.00) deposit, with accrued

interest, shall be refunded to Buyer.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day

and year first above written.

TRICO INDUSTRIES, INC.

By.

Its:

- SELLER

PETER TSAI as his
sole and separate property

- BUYER

Date: Date:
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The Exhibits to this Agreement are:

A. The Title Report with exceptions. Survey delivered to Buyer 12/5/94.
B. The Guaranty Agreement
C. The list of Environmental Reports previously delivered to Buyer.

-25~ PACCAR 01326



STATE OF CALIFORNIA )
) ss

COUNTY OF LOS ANGELES )

On , 1995, before me, , Notary Public,
personally appeared PETER TSAI,personally known to me or proved to me on the basis of
satisfactory evidence to be the person whose names is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

Witness my hand and official seal.

Notary Public in and for said
County and State.
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EXHIBIT A
With Exceptions
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•>™ No 1066-2 'Re\ 10 17 SJ-
-xhibit A r'o Commijtmem

Commitment For
Title Insurance

First American Title Insurance Company
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (By Policy Type)

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY -1990
SCHEDULE B

EXCEPTIONS FROM COVERAGE

This policy does not insu'e against loss or Carnage (and the Company will not pay costs attorneys lees or expenses) which arise by reason ol

1 Taxes or assessments which are not shown as existing liens by the records ol any taxing authority thai levies taxes or assessments on real property or py me puPlic records Proceedings oy a puOnc agency whicf

may result in taxes or assessments ot notice ol such proceedings whether or not show, oy the tecoids ol suet", agency 01 By the puoiic records

2 Any tacts rights interests or claims which are no! shown By Ihe public records but which could Pe ascertained by an inspection ol me land or which may be asserted by persons in possession thereof

3 Easements liens or encumbrances or claims thereol which are not shown by Ihe public records

4 Discrepancies conflicts in boundary lines shortage m area encroachments or any other lacts which a correct survey would disclose and which are not shown by the public records

5 (a) Unpatenleo mining claims (b) reservations or exceptions in patents or in Acts authorizing the issuance thereol (c) water rights claims or title lo water whether or not the matters excepted under la) (oj or id
are shown by the public records

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage ol this policy and the Company will not pay loss or damage costs attorneys tees or expenses which arise by reason ol

1 (a) Any law. ordinance or governmental regulation (including but not limned to ouudmg and zoning laws ordinances or regulations) restricting regulating prohibiting or relating to (i) the occupancy use or enioymen1

ol the land (11) the character dimensions or location ol any improvement now or hereafter erected on Ihe land (in) a separation in ownership or a change in the dimensions or area ot the land or any parcel ol which
Ihe land is or was a part or (iv) environmental protection or Ihe effect ol any violation ot these laws ordinances or governmental regulations, except to the extent that a notice ol the enlorcement thereol or a notice
ol a delect lien or encumbrance resulting from a violation or alleged violation atfectmg the land has been recorded in the public records at Date ol Policy

(b) Any governmental police power not excluded by (ai above except to the exienl 'hat a nonce ol me exercise thereot or a notice ol a defect lien or encumbrance resulting Irom a violation or alleged violation atteclmg
Ihe land has been recorded in the public records at Dale ol Policy

2 Rights of eminent domain unless notice ol the exercise thereol has been recorded in the public records at Date ol Policy, bul not excluding Irom coverage any taking which has occurred prior to Date ol Policy which
would be binding on the rights ol a purchaser lor value without knowledge

3 Detects liens encumbrances adverse claims, or other matters

(a) whether or not recorded in the public records at Date ol Policy bul created suffered assumed or agreed to by the insured claimant

(6) nol known to the Company not recorded in Ihe public records at Date ol Policy bu! known to the insured claimant and not disclosed in writing lo Ihe Company by Ihe insured claimant prior lo Ihe date the msurec
claimant became an insured under this policy,

(c) resulting in no loss or damage lo the insured claimant

(d) attaching or created subsequent lo Dale ol Policy or

(e) resulting in loss or damage which would not have been sustained il the insured claimant had paid value lor the insured mortgage or tor the estate or interest insured by this policy

4 Unentprceability ol the lien of the insured mortgage because ol the inability or failure ol the insured at Date of Policy or the inability or failure of any subsequeni owner ol the indebtedness to comply with the applicable
"doing business" laws ol the slate in which the land is situated

5 Invalidity or unentorceability ot the lien ol the insured mortgage or claim thereof which arises ou: ol the transaction evidenced by the insured mortgage and is based upon usury or any consumer credit protection
or truth m lending law

6 Any claim which arises out ot the transaction vesting m the insured the estate or interest insured by their policy or the transaction creating the interest ol the insured lender, by reason ol Ihe operation ol lederal
bankruptcy state insolvency or similar creditors' rights laws

2. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B • 1970
SCHEDULE OF EXCLUSIONS FROM COVERAGE

1 Any law ordinance or governmental regulation (including bul not limned to building and zoning ordinances! restricting or regulating or prohibiting the occupancy use or enioyment ol the land or regulating Ihe charade
dimensions or location ol anv improvement now or hereafter erected on the land or prohibiting a separation m ownership or a reduction m the dimensions of area ol Ihe land or the effect of any violation ol ar
such law ordinance or governmental regulation

2 Righ'.s ol eminent domain or governmental rights of police power unless notice ol the exercise ol such nghts appears m the public records at Date ol Policy

3 Delects hens encumbrances adverse claims or other matters (a) created suffered assumed or agreed to by the insured claimant (b) not known to the Company and not shown by the public records bul knowr
to the insured claimant either at Date ol Policy or at the date such claimant acquired an estate or mieresi insured Oy this policy and not disclosed in writing by the insured claimant to the Company prior lo the oate
such insured claimant became an insured hereunder (c) resulting in no loss or damage lo the insured claimant (d) attaching or created subsequent lo Date ol Policy or (e) resulting in loss or damage which wouic
nol nave been sustained it the insured claimant had paid value lor the estate or interest insured Oy this policy

3. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B • 1970
WITH REGIONAL EXCEPTIONS

When the Amencan Land Tit le Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set tonn in paragraph 2 above are used and the following exceptions lo coverage
appea' m the poncv

SCHEDULE B

This po'icy does not insure against loss or damage by reason ot the matters snowr. in parts one and two Icllowmg
Part One

1 Taxes or assessments which are not shown as ex'si:ng .iens oy the records ol an> ;axmg authority thai levies taxes or assessments on real property or by the public records

2 Any tacts rights mie'ests 01 claims which are nol shown by me public 'ecords out which could be ascertained Oy an inspection ol said land or by making mgui'y of persons in possession thereol

3 Easements claims ol easement or encumbrances which are not shown by the public records

1 Discrepancies conli<cts in boundary lines shortage in area encroachments or any otne1 lacts whicn a correct survev would disclose and which are not shown ay punnc records

5 Unpatented mining clams reservations or exceptions m patents or in Acts authorizing 'he issuance thereof water rights claims or title to water

6 Any hen or ngm to a lien lor services labor or mate'iai nereiotore or hercahe' t'jrmsheo imposec rjy law and nol shown by the public records
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Form No 1342(1962)
ALTA Plain Language Commitment

First American Title Insurance Company

INFORMATION

The Title Insurance Commitment is a legal contract between you and the company. It is issued to
show the basis on which we will issue a Title Insurance Policy to you The Policy will insure you against
certain risks to the land title, subject to the limitations shown in the Policy.

The Company will give you a sample of the Policy form, if you ask.

The Commitment is based on the land title as of the Commitment Date. Any changes in the land
title or the transaction may affect the Commitment and the Policy.

The Commitment is subject to its Requirements, Exceptions and Conditions.

THIS INFORMATION IS NOT PART OF THE TITLE INSURANCE COMMITMENT.

TABLE OF CONTENTS

AGREEMENT TO ISSUE POLICY

SCHEDULE A

1 Commitment Date

2. Policies to be Issued, Amounts and Proposed Insureds

3. Interest in the Land and Owner

4. Description of the Land

SCHEDULE B-1 — Requirements

SCHEDULE B-2 - Exceptions

CONDITIONS

Page

1

2

2

2

2

3

4

other side of 1

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.

If you have any questions about the Commitment, please contact the issuing office.
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Form No (343(19821
ALTA Plain Language Commitment

COMMITMENT FOR TITLE INSURANCE

ISSUED BY

First American Title Insurance Company

AGREEMENT TO ISSUE POLICY

We agree to issue a policy to you according to the terms of this Commitment. When we show the policy
amount and your name as the proposed insured in Schedule A, this Commitment becomes effective as of the Com-
mitment Date shown in Schedule A.

If the Requirements shown in this Commitment have not been met within six months after the Commitment
Date, our obligation under this Commitment will end. Also, our obligation under this Commitment will end when the
Policy is issued and then our obligation to you will be under the Policy

Our obligation under this Commitment is limited by the following:

The Provisions in Schedule A.

The Requirements in Schedule B-1.

The Exceptions in Schedule B-2.

The Conditions on the other side of this page 1.

This Commitment is not valid without SCHEDULE A and Sections 1 and 2 of SCHEDULE B.

First American Title Insurance Company

BY -JffJiWUyf /, /4-^-^^^*^^xr PRESIDENT

SECRETARY

BY COUNTERSIGNED
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SCHEDULE A

1. Commitment Datt: September 22, 1994 Commitment No. : 9248546-21

2. Policy or Policies to b» iscued:

1) EXTENDED COVERAGE OWNERS POLICY
2) EXTENDED COVERAGE LENDERS POLICY

Policy Amount:

* 1) TO BE DTERMINED
2) TO BE DETERMINED

Proposed Insured:

1) TO BE DETERMINED
2) TO BE DETERMINED

a. The estate or interest in the land described in this Commitment
is:

A fee/ as to Parcel(s):
An easement, as to Parcel(s):

1.
2.

b. Title to said estate or interest at the date hereof is vested
in:

TRICO INDUSTRIES, INC., a California corporation.

The land referred to in this Commitment is in the State of
California, County of Los Angeles, and is described as follows:

PARCEL 1:

^Those portions of Lots 6 and 7 of Tract 4671, as per map recorded
in Book 56, Pages 30 and 31 of Maps, in the office of the county
recorder of said county, described as follows:

Beginning at a point in the Northerly line of said Lot 6, distant
thereon, 467. OO feet Easterly, from the Westerly line of said Lot
6; thence Southerly, parallel with said Westerly line, 180. OO
feet, to the North line of the South half of said Lot 6; thence
North 89* 54 '45" West, along said North line, to a point distant
Easterly! 402.38 feet from tht Westerly line of said Lot 61 thence
South 00*04 '28" East parallel to said West line 136.81; thence
North 89'54'O5" East parallel to the South line of said Lot 7, a
distance of 11.02 feet) thence South 00* 04 '28" East parallel to
said West line 141.20 feet) thence South 89* **")%" West parallel
to the South line of said Lot 7, a distance of -31. 76; thence South
00*04'28" East parallel to said West line, 42.11 feet to a point

-2-
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in the North line of the South 220.00 feet of said Lot 7i thence
along said Northerly line North 89«S4'O5" East to the Easterly
line of said Lot 7; thence North OO"O4'28" East along the Easterly
lines of said Lots 6 and 7 to the North line of said Lot 6' thence
along said North line South 89'54'05" West 160.30 feet to the
point of beginning.

EXCEPT therefrom an undivided one-half interest in all oil, gas,
mineral* and other hydrocarbon substances in/ on/ or under said
land/ as reserved by Benjamin and Anna Srapiro in deed recorded
October 8/ 1742 as Instrument No. 215 in Book 19556 Page 398/
Official Records.

ALSO EXCEPT one-half remaining oil/ minerals/ gad hydrocarbon and
allied substances in or under said land/ as reserved by Harry
Cohen and Berta L. Cohen/ husband and wife/ in deed recorded March
22, 1956 in Book 50667 Page 372, of Official Records.

The surface rights of entry in and to the top 100 feet of said
land were quitclaimed by deed recorded November 16/ 1961 in Book
D1422 Page 358. Official Records as Instrument No. 1378.

PARCEL 2:

A right of way for street purposes/ to be used in common with
others, over the Northerly 25.00 feet of the Westerly 467.00 feet
of said Lot 6.
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SCHEDULE B - Section 1
Requirements

The following requirements mutt be met:

(a) Pag the agreed amounts for the interest in the land and/or the
mortgage to be insured.

(b) Pag us the premiumsi fees and charges for the policg.

(c) Documents satisfactory to us creating the interest in the land
and/or the mortgage to be insured must be signedi delivered and
recorded.

(d) You must tell us in writing the name of anyone not referred to in
this Commitment who will get an interest in the land or who will
make a loan on the land. We may then make additional
requirements or exceptions.

(e) Release(s) or Reconveyance(s) of item(s) 13i 14* 15 and 16.

<f> N/A.

(g) You must give us the following information:

1. Statement(s) of identity/ all parties.

2. Alta Surveg prepared by a Licensed Surveyor.

3. Rights of parties in possession of said land by reason of
any unrecorded leases.

PLEASE SUBMIT ANY SUCH LEASES TO THIS COMPANY FOR OUR
EXAMINATION.

4. Grant Ded to record. <

5. Deed of Trust to record.

-4- PACCAR 01335
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SCHEDULE B- Section 2
Exceptions

Any policy we issue will have the following exceptions unless they are
taken care of to our satisfaction. The printed exceptions and
exclusions from the coverage of the policy or policies are set forth
in Exhibit A attached. Copies of the policy forms should be read.
They are available from the office which issued this Commitment.

1. General and special taxesi a lien not yet payable* for the
fiscal year 1994-1995.

la. General and special county and/or city taxesi including special
assessments and/or personal property taxes> if any
Fiscal Year: 1993-1994.
Total: * 18/582.93 paid.
First Installment: * 9.291.27.
Second Installment: * 9,291.26.
Exemptions,
(Veterans or Homeowners): * none.
Code No.: 1519.
Parcel No.: 7351-035-027.

Ib. The lien of supplemental taxes and/or adjusted taxes* if any/
assessed pursuant to the California Revenue and Taxation Code.

Ic. The requirement that this company be furnished all tax bills
affecting the subject property prior to the close of this
transaction.

2. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: pip* line and water distribution system.
Affects: said land.
Recorded: November 9i 1922 as Instrument No. 1030i in Book

1515 Page 265. Official Records.

3. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: pip* lines.
Affects: within 5 feet of the following described lines:

beginning at a point in the Westerly line of said
Lot 6. distant thereon North 0*03' West 20 feet
from the Southwest corner of said Lot 61 thence
North 89*57' East 150 feet to the Easterly line
of said land.

Recorded: in Book 35705 Page 332, Official Records.

4. An easement for purposes herein stated, and rights incidental
thereto as provided in a document
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For: road purposes.
Affects: the Northerly 25 feet of Parcel 1 of said land.

No representation is made as to the present
ownership of said easement.

Recorded: in Book 6764 Page 136, Official Records.

5. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: pole lines.
Affects: the Northerly 10 feet and the Easterly 10 feet of

said land.
Recorded: in Book 25833 Page 78, Official Records.

6. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: pole lines.
Affects: the Easterly 10 feet of the North half of Parcel

6 of said land.
Recorded: in Book 25834 Page 85* Official Records.

7. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: gas line.
Affects: No representation is made as to the present

ownership of said easement.

Said matter affects a portion of said land as
more particularly described in document.

Recorded: in Book 50667 Page 154, Official Records.

8. An easement for purposes herein stated/ and rights incidental
thereto as provided in a document
For: gas line.
Affects: No representation is made as to the present

ownership of said easement.

Said matter affects a portion fo said land as
more particularly described in said document.

Recorded: in Book 50667 Page 154, Official Records.

9. An easement for purposes herein stated, and rights incidental
thereto as provided in a document
For: roadway.
Affects: the Northerly 25 feet of the Westerly 25 feet of

Parcel 1 of said land.

No representation is made at to the present
ownership of said easement.

Recorded: May 27, 1963 as Instrument No. 1309, in Book
D2042 Page 784, Official Records.

10. An easement for purposes herein stated, and rights incidental
thereto as provided in a document
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For:
Affects:

Recorded:

sanitarg sewers.
the Nrotherly 12.5 feet of the Easterly 8O feet
of Parcel 6 of said land.
July 29, 1968 as Instrument No. 1839 in Book
04081 Page 535, Official Record*.

11.

12.

13.

14.

15.

16.

An easement for street purposed to be used in common with
others, over the Northerly 25' of the Westerly 467' of said Lot
6 and for parking purposes, for lighting purposes and/or for
temporary storage of non-toxic personal property and incidental
and/or related purposes, for such water well drilling, pumping
plant construction, tank construction! water storage and
distribution and related purposes over the North 60' of said Lot
61 recorded February 1, 1990 as Instrument No. 90-178472.

An unlocated easement for the purposes shown and incidental
purposes as provided in a document
For: to allow natural surface water to flow without

diminution or disturbance of any kind from
property bordering on the West.

Recorded: February 6, 1990 as Instrument No. 90-204896.

A lien for unsecured property taxes in favor of the Tax
Collector. County of Los Angeles.
Amount:
Taxpayer:
Year/Account No.:
Recorded:

A lien for unsecured property
Collector, County of Los Angeles.
Anount:
Taxpayer:
Year/Account No. :
Recorded:

A lien for unsecured property
Collector, County of Los Angeles.
Anount:
Taxpayer:
Year/Account No.:
Recorded:

A lien for unsecured property
Collector, County of Los Angeles.
Anount:
Taxpayer:
Year/Account No. :
Recorded:

* 6.091. 13.
Trico Industries Inc..
90/40464822.
August 25, 1992 as
Instrument No. 92-1588370.

taxes in favor of the Tax

* 24, 107. 29.
Trico Industr ies Inc. .
9O/40575365.
August 25, 1992 as
Ins t rument No- 72-1588371.

taxes in favor of the Tax

* 3,629.00.
Trico Industies Inc..
91/49861102.
March 19, 1993 as
Instrument No. 93-520089.

taxes in favor of the Tax

* 114.60.
Trico Industries.
92/49860062.
June 13, 1994 as
Instrument No. 94-1124042.
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17. Rights of parties in possession of said land by reason of any
unrecorded leases.

PLEASE SUBMIT ANY SUCH LEASES TO THIS COMPANY FOR OUR
EXAMINATION.

-8- PACCAR 01339
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4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE

SCHEDULE OF EXCLUSIONS FROM COVERAGE

Any iaw ordinance or governmental regulation (including Ou! noi limned to Duildng and zoning jrdinancesi reslnct:ng or regulating or prohibiting me occupancy use or eniovment ol Ihe land or regulating the character
dimensions or 'ocation ol any improvement now or hereafter erected on the land or prohibiting a separation <n ownership or a reduction in the dimensions or area ol trie land or the effect ot any violation ot any
sucri iaw ordinance or governmental regulation

I Rights ot eminent domain or governmental rights ol police power unless notice ot 'he exercise ol such rights appears m the Public records at Dale ol Policy

Detects -ens encurp'arces adverse claims, or other matters (a) created suffered assumed or agreed to by the insured claimant b) not known to !he Company and not shorn by Ihe Public records but known
'o Ihe 'nsured claimant either at Dale of policy or at the date such Claimant acouireo an estate or 'nteresl 'nsured Dy this policy or acouired the insured mortgage and not disclosed in writing by the insured claimant
to :he Company gnot '.o ',ne aie SiiCti nsured claimant aecame an insured hereunoer (el resulting n no loss or damage to 'fie .nsured claimant (dl attaching or created subsequent to Date of Policy (except lo
the extent .nsurance is afforded herem as 'o any statutory i.en lor .aoor or matenai or to Ihe extent 'nsurance is afforded herein as ;o assessments lor street improvements under construction or completed at Dale
ol Policy)

Unenforceability of the lien ol Ihe insured mortgage oecause ol failure of the insured ai Dale ol °olicv or of any subsequent owner ol the indebtedness to comply with applicable 'doing business" :aws of the stale
m which the land is situated

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY -1970 WITH REGIONAL EXCEPTIONS

'.(•en rfie American Land Title Association Lenders Policy is used as a Standard Coverage Policy and nol as an Extended Coverage Policy the exclusions set lorlh in paragraph 4 aoove are used and the following exceptions
: coverage appear in the policy

SCHEDULE B

pis policy does not insure against loss or damage by reason ol Ihe matters shown in parts one and two following

3ft One

Taxes or assessments wnich are not shown as existing liens Dy the records of any taxing authority that levies taxes or assessments on real propeny or by Itie public records

Any facts rights interests or claims which are not stiown by the puDNc records but which could be ascertained by an inspection ol said land pr by making inquiry ol persons in possession thereof

Easements claims of easement or encumbrances which are nol shown by the public records

Discrepancies conflicts in boundary lines shortage m area encroachments or any other lads whicfi 3 correct survey would disclose and which are not shown by public records

Unpatented mining claims, reservations or exceptions m patents or m Acts authorizing Ihe issuance teed water rights claims or title to water

Any lien or right lo a lien tot services, labor or material (heretofore or hereafter furnished, imposed by law and nol shown Py the public records

6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY • 1992
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE

EXCLUSIONS FROM COVERAGE

he following matters are expressly excluded tram Ihe coverage ol this policy and the Company will nol pay loss or damage costs, attorneys' lees or expenses which arise by reason of

ia) Any law ordinance or governmental regulation (including out not limned to building and zoning laws prdmances or regulations) restricting regulating, prohibiting or relating to (i) the occupancy, use. or enjoyment
ol Ihe land (nj the character dimensions or location ot any improvement npw or hereafter erected on the land (m) a separation in ownership or a change in the dimensions or area of Ihe land or any parcel of which
the land is or was a pan or (iv) environmental protection or the effect ol any violalion ol these laws ordinances or governmental regulations except to the extent that a notice ol the enforcement thereol or a notice
ol a defect, lien or encurnorance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy

(b) Any governmental ponce power not excluded by (al above except IP Ihe extent that a notice ol the exercise thereol or a notice ol a defect, lien or encumbrance resulting from a violation or alleged violation affecting
the land has been recorded m the public records ai Date ol Policy

Rights of eminent domain unless notice ol the exercise thereol has been recorded in Ihe public records at Date ot Policy but not excluding from coverage any taking which has occurred prior to Date ot Policy which
would be binding on the rights ol a purchaser lor value without knowledge

Delects liens encumbrances adverse claims or other mailers

(a) created, sulfered. assumed or agreed to by the insured claimant

ib) nol known to the Company nol recorded in the public records at Date ol Policy but known to the insured claimant and nol disclosed in writing to the Company Dy the insured claimant prior to the date the insured
claimant became an insured under this policy.

ic) resulting m no loss or Damage to tne insured claimant

(d) attaching or created suPsequenl lo Date of Policy (except lo the extent that this policy insures the pnorirv ol the lien ol the insured mortgage over any statutory lien for services, labor or matenai or the extent insurance
is afforded herein as lo assessments lor street improvements under construction or completed at dale ol policy) or

(e) resulting in loss or damage which would not have been sustained il the insured claimant had paid value lor tne insured mortgage

Unenlorceabiiity of Ihe lien of the insured mortgage because of the inaDility 01 failure ol the insured at Dale ol Policy or Ihe inability or failure of any subsequent owner of the indebtedness, to comply with applicable
doing business1 laws ol the state m which the land is situated

Invalidity or unenlorceability ol the lien ol Ihe insured mongage or claim thereof which arises out ol 'he transaction evidenced by Ihe insured mortgage and is based upon usury or any consumer credit protection
or truth in lending law

Any statutory lien lor services labor or materials (or Ihe claim ol priority ol any statutory lien lor services labor or materials over the lien of Ihe insured mortgage) arising Irom an improvement or work related to
the land which is contracted lor and commenced subsequenl lo Dale ol Policy and is not financed m wnoie or in part by proceeds ol the indebtedness secured by Ihe insured mortgage which at Date ot Policy the
insured has advanced or is obligated to advance

Any claim which arises out o! the transaction creating the interest at the mortgagee insured by this policy Dy reason o! the operation ot federal bankruptcy, stale insolvency. 01 similar creditors' rights laws that
is based :n

iO Ihe transaction creating the mlerest ol Ihe insured mortgagee being deemed i fraudulent conveyance or fraudulent Iransler or

(n) the subordination ol the interest ol the insured mortgagee as a result ol Ihe application ol Ihe doctrine ol equitable subordination or

;ui! the transaction creating the interest ot the insured mortgagee being deemed t preferential tiansier except «tee tne preferential transfet results (torn Ihe failure

(a) to timely record Ihe instrument ol Iransler or
ID) ol such recordation to mpan notice lo a purchaser lor va'ue or a ludgment or lien creditor

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992 WITH REGIONAL EXCEPTIONS

it the Ame'ican Lsno Title Asioc.al.on policy * used as a Standard Coverage Policy and nol as an Extended Coverage Policy the exclusions set lorth m paragraph 6 aoove are used and Ihe following exceptions lo coverage

PACCAR 01341



SCHEDULE B

This policy floes no! insure againsi loss or damage (and the Comoanv will no: pav cosls atiorreys lees o- expenses) which arise by reason ol
1 Taxes or assessments which are nol snowr, as exislmg liens t>v 'he 'ecorcs of any lax.ng ajtnor.ii thai levies taxes or assessment or rea' prooer'y o. Dy the pLbi'C 'ecorcs
2 Any lacts rights interests or Claims whicn are not shown by the ouDlic reco'ds bui which couio be dscenameo by an inspection ol said land o' by making mquir* o' ae-sons m possessor ?erecl

3 Easements claims ol easemenl or encumbrances which aie not shown b> Itie public records
4 Discrepancies conflicts in boundary lines shortage in area encroachments or any other lacts which a correct survey would disclose and which are not shown t>y public records

5 Unpalenterj mining claims reservations or exceptions in patents or m Acts authorizing me issuance thereol water tights claims of title to water

E Any lien or right to a lien lor services labor or material [heretofore or hereafter furnished imposed by law and nol shown by the public records

8. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage ol this policv and Ihe Company will nol pay loss or damage cosls attorneys' fees or expenses which arise by reason ol
1 (a) Any law ordinance or governmental regulation (including but not limited to building and zoning laws ordinances or regulations) restricting regulating prohibiting or relating to i,) the occupancy use or enioymen'

ol the land (n) the character dimensions or location ol any improvement now or hereafter creeled on Ihe land (m) a separation in ownership or a change in Ihe dimensions o' area ol 'he land o; any parcel ol
which Ihe land is or was a part or (iv) environmental protection or trie effect of any violation ol these laws ordinances or governmental regulations excepl to Ihe extent that a not ce ol the enforcement thereol o'
a nonce ol a defect lien or encumbrance resulting from a violation or alleged violalion affecting Ihe land has been recorded in the public records ai Date ol Policy

(b) Any governmental police power not excluded by (a) above excepl (o Ihe extent thai a notice o! Ihe exercise Ihereol or a notice of a defect lien or encumbrance resulting horn a violation or alleged violation alfeciing
the land has been recorded m Ihe public records at Date ol Policy

2 Rights ol eminent domain unless notice ol the exercise thereol has been recorded in Ihe public recprds at Date ol Policy but not excluding Irom coverage any taking which has occurred prior to Date ol Policy whicr
would be binding on Ihe rights ol a purchaser lor value without Knowledge

3 Delects liens encumbrances adverse claims or other matters

(a) created suffered, assumed or agreed lo by the insured claimant
(0) not known lo the Company not recorded in the public records at Date ol Policy but known to the insured claimant and nol disclosed in writing to the Company by the insured claimant prior to the date the insured

claimant became an insured under this policy

(c) resulting in no loss or damage to the insured claimant
(d) attaching or created subsequent lo Date of Policy or
(e) resulting in loss or damage which would not have been sustained it the insured claimant had paid value tor the estate or interest insured by this policy

4 Any claim which arises out ol the transaction vesting in the Insured the estate or interest insured by this policy by reason of the operation pi federal bankruptcy state insolvency or similar creditors' rights laws
thai is based on

(1) Ihe transaction creating the estate or interest insured by this policy being deemed a fraudulent conveyance or fraudulent transfer or
(n) the transaction creating the estate or interest insured by this policy being deemed a preferential transfer eiccepl where me preferential transfer results tram the failure

(a) to timely record the instrument ol transfer, or
(b) ol such recoraation to impart notice to a purchaser tor value or a judgment or lien creditor

9. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY • 1992 WITH REGIONAL EXCEPTIONS

When the American land Title Association policy is used as a Standard Coverage Policy and nol as an Extended Coverage Policy Ihe exclusions set forth in paragraph 8 above are used and Ihe following exceptions to coverage
appear in the policy

SCHEDULE B

This pplicy does nol insure against loss or damage (and Ihe Company will not pay costs attorneys' lees or expenses) which arise by reason of

Part One
1 Taxes or assessments which are hot shown as existing liens by the recprds ol any taxing authority that levies taxes or assessments on real property or by the public records
2 Any tacts rights interests or claims which are npl shpwn by the public records bul which could be ascertained by an inspection ol said land or by making inquiry ol persons in possession thereol

3 Easements claims ol easement or encumbrances which are nol shown by the public records
4 Discrepancies conflicts in boundary lines, shortage in area encroachments, or any other facts which a correct survey would disclose, and which are nol shown by public records
5 Unpalenied mining claims reservations or exceptions in patents or in Acts authorizing the issuance thereol water rights claims or title to water

6 Any lien or right to a lien, lor services labor or material therelolore or hereafter furnished, imposed by law and not shown by the public records

10. AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL TITLE INSURANCE POLICY • 1987
EXCLUSIONS

in addition to Ihe Exceptions in Schedule B. you are nol insured against loss costs attorneys lees and expenses resulting from
1 Governmental police power and the existence or violation ol any law or government regulation This includes building and zoning ordinances and also laws and regulations concerning

• land use • land division
• improvements pn the land • environmental protection

This exclusion does not apply lo violations or the enforcement o1 'hese matters which appear in the public records at Policy Date
This exclusion does no: limit the zoning coverage described m items 12 and 13 ot Covered Title Risks

2 The right to take the land by condemning it unless

• a notice ol exercising the right appears in the public records pn the Policy Date
• the taking happened prior to the Policy Date and is binding on you il you bought the land without Knowing of the taking

3 Title Risks

• that are created allowed or agreed to by you
• that are known lo you but not to us on Ihe Policy Dale - unless they appeared in the public records
• that result in no loss to you
• that first affect your title after Ihe Policy Date - this does not limn the labor and material lien coverage in Item 8 ol Covered Title Risks

4 Failure lo pay value lor your title
5 lack ol a right

• lo any land outside the area specifically described and referred to in Hem 3 ol Schedule A or
• in streets alleys or waterways that touch your land

This exclusion does no' iinw the access cove'age in nerr. 5 of Covered Titie Runs

PACCAR 01342



F;rs/ American Title Company of Los Angeles

F/IFCDLA

• 12/1/94

-o> NORTH CENTRAL -
( , ! . K \ ! ) \ L K . C \ L I F O H N I

I'M M .1 U-'iMllt R E C E I V E D

0 ? 199*

Brant & Pettitt
626 Wilshire Blvd #410
Los Angeles, Calif 90017

' Roger Pettitt

O.rNo 9248546-21

,.-. - No Trico Ind.

Enclosed please find one set of itemized exceptions as requested.

Cordially

/Jeanie quintal
Title Officer

r '
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800(35705 ft
Cost leia'than $100.00

RIGHT OF WAY H/tf 12,335

FOR AND IN CONSIDERATION of the turn of One ($1.00) Dolltr. to the undenipicd in hind piid, the receipt

whereof bherebj vbmkliA—. JMT._SQIEBAS.,_.a. jddflK,

of the County of...._i.OJL Anee.le.8. , State of California, do.ea.....heieby grant to SOUTHERN CALIFORNIA
GAS COMPANY, a corporation organized and existing under and by virtue of the laws of the State of California, its suc-
cessors and assigns, the right of way to lay, construct, maintain, operate, repair, renew, change the size of and remove a pipr
line, with metering, regulating and other equipment, for the transportation of gas, with the right of ingress and egress to
and from the lame, over and through, under, along and across that certain parcel of land XJUtlflQXjtmOutJiltOK situated in

Lo« IfigeleS County. State of California, OK • ' • • '

• That portion of Lot 6, Tract H6.; 4671, as shown on map :: recorded in Book 56, pages 30 and 31, of Maps, in the office of
the Recorder of the County of Los Angeles, being a strip of:: land 10 feet in widthj lying 5 feet oneach side of .the follow-

' Beginning at a point in the westerly line of said Lot 6,
' ' distant thereon North 0» 03' West, 20.00 feet from the southwest,

corner of said:Lot 6; thence Horth 89* 57* East, 150.00 feet to
a point in the easterly line of grantor's property.

Recoi

The said erihtor._I_.to fully use iffd trijof-rfic said premiso, vimpt as to ttuvriehts hereby.tcranted-LJ.ad the said.cjantct
hereby urees to pay »ny dunices which may iris* to crops, fences or buildinp from the layinc, construction,'maintenance
or operation of said pipe line; uld daimca, if not mutuilly agreed upon, to be ascertained ind detrnnined by three disinter-
ested persons; one thereof to be appointed by the jr«ntorm , or aspens, one by the erantee, or assiens, and the third by the
two so appointed as iforeuld; ind the awnd of such three persons, or any two of them, shall be final and conclusive.

The Grantee shall hare the rifht at «ny time or times to lay additional lines of pipe alongside of the line or lines already
. laid but shall pay the grantor for each additional line laid the same consideration paid herefor.

IN WITNESS WHEREOF, these presents art hereby signed this !jt- -'-day of.'...£££._ 19..*.. .

Executed in the presence of:

Subscribinc Witness.

STATE OF CALIFORNIA 1

COUNTY OF_....yU?S../4?fe>Ki ----- ................... J*

On this ________ /£.._ ..... day of._.J?C^jra/A.r./..., A.D- 19.JT/.. before mt_
a Notary Public in and for the said County and State, residine therein, duly a

that_.C.he. --- executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

M7 Commiaion Expires Feb. g.
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DOCUMENT N ^
IBGOKDEDA

Bauthero California OM Compaqr

MAR 2 1951

45 i£ 4 PM.
BDOK357D5 P4GE352

CHftOAL RECORDS

, County Recoidti

aikl coraparad: MAMn 3. Br-ATTY , County Recorder , By/ ' f . Deputy

of Chattels
THIS MORTGAGE, 'Mado this 13th

By TEOHiS. GQLDSTEIH

residing in th> County of

February

Los Angeles

To ABE GOtDSTEm, also Vnown an Abmlum Goldataln

. . , Mortgagee.

WITNESSETH: That the Mortgagor mortgages to the M.irlgagce Jl lhat certain personal propciiy iitu:,tcj

ind described is follows, to-wifc Rnnltura, flxtHrea and equipment of a certain Self Serrice
tauadiy bulnesa known as House of Denes-tic Qraf ta and located at 2612 South Central
ATenu», In the Cttf of LOB ingeles, County of Los Angeles, State of California, more
particularly described as follows:

20 Autonatio tfaahera - Launders!!
1 Caleco Ertraetor #2358
1 Peny Dryer #0 6961
1 Sellers ImBarsion - Omatic Boner #A 163
1 Flow Master Water Softener 17 95«.
27 Wire Baaketa
6 Chairs
1 Stool
1 Wooden Counter
5 Horton Antonatlo Washers, #16617, #16563, #16566.

#16604, #16564
All other Mlso. Plumbing and Electrical Wiring

as security for the payment to Mortgagee of 5_.

One Thousand Six Hundred Fifty and HoAOO - (S 1,650.00 ) Dollars

.reordmg to the terms and conditions of.* ctrtain-Promissory Note, of-wcn-dirte-hcrewith substantiallyln form

is followi:
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Tua faitarlj ( 3 8 ) f o e t c f Lot ii* iLd tha toat^rlj ( o) .'oat o.' Lo I - • . - "• i cu l er -

'y 1Z feat Of Lot 133. and th« Baiter:; 3fa f^it uf thi X n a i e r . / SO f*a t o' Loi LJ.». «'.-

ait-, iy li foa l of lot 133. ill IL Tnot iiU^Dor 3JOE u* yer- n*p rt . -Lrd- 1 '- -30i 3i . .Paga

That i. B. Ktdlln and Pittr J. B««b art tba uiao :f trie rvpu- t . 3 » i e r o,' IN 1 r r« i i B « i

..ullua P l c e O L l .
ruta of CalirorrU. Countj of Loa Ai^«iti , i i .

Fiuaulng Cocpanr uaad at alklwct in thr Ton ; ' rg CUla. of Llei-. t 'i*t ha r,i riti tn-

• raaitt aott Bffat^.

3uDBir l>«a and a»orn to I tfor* ma th l t 9tL lay of iu^Mit, .'J?*
l l o t a r l a . 3«ol ) L-»*l« [. R o a a n Q w r f c r , <o' - *u .1 o
'.n ind Tor tft« Bounty or LAI itr-.ai, S t u t a of C t U T o r M h . j\y ^jo.Irp. u.ij j^ . i i iB.

Cbarlci Ta^vr, • i n»ilu m»a. Vi vouldintIOL of T«n [$10.JO) Dolliri. to MB it hand

• ny la toe Count/ of Loi inc*I«i, 3t«ta of BuH'orcl , d«i»r: b?d ••:

PirMl I; Ta« Bortflrrlj ona-ftulf of Lot Six IB] of tr«ct iuaccr Tor»/-«lx Hunc.r«d 3avar.-

tj-ona, u par aa» r a c o r a n d in ocok Au.n^*a 30 srd 31. or t ' B ^ d , IL taa o ' f lce of f«

Coiiolj I«i)Drd>r of l a i d kountj, Sic«ptln; ' • i f -Bfroc tns Wester ly four ^UJ4i^«d

Piraal t ?h* taitarlj on* ajidr«d tblr ty-cln* in 4 f i f t y burOrviltni (L29. i J) f a a i of^ 4

• •v» «nd f i f t y buiuL~*lil-« 17.W | f a a t af a* L d * » r d . ?«r««l 3 i rl*iit of ••> for

and t loan AcaariMd. »_bjaat to tn« v^.aa for tL« f l a c i l v»ar 1Q£7-1JZB, -ubj«ot Ala*

Tlinei* nla tucd toll ZXit laj of ^-t, J . 9 J ' * Cturlai Ti*«r.

StiU *f OaUforci*. County of LM Utf«la*)ii.

IjutroJMnt ,•] to* il*or**7-lt-r»«t of Caarlti ra^»r, ud •ekaovlcd/'vd ^o a* tost k* tub-
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- Hgcorded and comparod: RAY E. LEE, County Recorder, By
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*r«. tar? 1Jrr BOX / 6i6
c- i Tujur^i, California

1309

• a*ACC ACOVC THIS UNC FOR MKCOMOKM • UBK <

Aid* 111 I 16'5° . IS THIS s i -Al l"

Corporation Grant Deed
!!• »MH PUMMIWtIO *T T1TU INM 4AMCC AND THurT COMPANY

FOR A VALUABLE CONSIDERATION, rtotipi of -hick .. bcrrb, .ct

IKESJCJJi CEKSCLV IHC. , • corporation

• rarponlion wg.nunl undrr Ik. liwi of lk« u.lc of C.LLforoU
GRANTS lo

rtjuofC.lifon.u-

RITTJ Cohan, • uirlwl un
lie lolloping ilocnbni lul pnpcfty i
a>ui>t<>( t<>» *ng«lM

= /

Th« ••mliTlj 160.7T f««t of th« Boutharly 3 •«»•• of lot 5 of Trict U6n
•l p«r n^i recorded In Book 56 P«(fi 30 nd 31 of Mip« In th« offlc. of ttw
ocnntj naordcr of *ild count/
Ptrcal Zi
is •••••it for ra*d*>7 parpo»€i OT«T th« nortlwrlr 25 fwt of the »««t«rly
25 f««t of th« cirurir 160.30 f««t of Lot 6 cf Trict U671 «• p«r up r«oord«l
la Book 56 PH«« 39 B^ 31 of H*F> '" in«ro«B a"

3SBJZCT TO l
111 fm*r«l and (pvclal tazci for th« fl*c«l y»«r
Cor«o«rt«, condiUoM, rtMjrrtlonj, riiUloftlcu , ri(bti(

of record.
of »i7,

I W hereof. Mid carpef*tl«t hM caiMrd ill cvrporftl* nimc iihi *«•! to br cStrd brmo ind Ibu

l»"ni»llM to U oiawd br '• Plliiilcnl ami _ StcrMrj

JMSICAX OOBaOLT DIC. ,»«y Iff I9IS1

STATI or CAUTOUOA

, rSeV

rn
o
*

r\j
XJ
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IECC*0f« REQUESTS) *Y
COUNTY Of LOS AM6CU5

_ MM. ID
•OMGD OF suramsots

COUKTY Of 10$ AN6CUS

firrtby grant to tht COUNTY or Los AN
t*ratt, and utt, sanitarytain, ofuraJit.

rtructuru in end acrou tht rial proptrtv in tht
Los Angtltt, Statt of CaKforma, discriotd as

E A S E M E N T
Fo* A VAI.UAKJ COWSBWATION, nctipt of which is htriby acknettU Jgtd,

B & W INCORPORATED, a California corporation,

ANOXLIB an lastment for, and tht right to construct, main-
CS£S_ and apturltnant

Covnty of

Parcel 1-6A

The northerly 12.5 feet of the easterly £0 feet of the westerly
5̂ -7 feet of Lot 6, Tract No. ^671 as shovn on map filed in Book
56, pages 30 and 31 of Haps, In the office of the Recorder of
the County of Los Angales.

Parcel 1-10

Tha westerly 7 feet of Loc 7, above mentioned tract.

Excepting from last described parcel of land tho southerly 220
feet thereof.

tttU, hmfUmtmti, md Hk* m*trUi thtntn, tj mU Ctuutj ff LM AmgtUt, Hi •ffian, tgntt, mt* t»fUjt»f, vUtjmj
, Hi tgtmH tmj tmfirjttf, Mf^W ty tM Cttmtj, vhmntr ml utortvtr mttmifj f* At fBrpmt sttrt Mjtrik

tmtmttmt.
(SEAL)

Indix M*p
3up«Tl«orl«l Diitrlct No ..... _..lt

"'"$ A & TO
f."JHtcTierr;TrT-
Jtant 8«cr«tary

l«lt—I/M
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STATS OF CAUFOBHIA. |
CatMtj el Lo* Aigltoi ' ;^-, •• ; . ,„' ,} '- —

0. M . ''' "''.
fl, W /or uU Cwnrt; <W J««, Jw/Wfy 4*r*f - K. A. Wrikht -- -.
i«m* u m.iektU* _________ Yiea.. Pr,dW«<, mj _ J.JL' Mitrhnll. Jr.

M/ (o If /if -AilUUnt-i. Sttritfj tf lAt nrffr^hnt 1*4 tnnttj tin teUUn hutnmtat, <W i*H« " •«
w4» rxtaatj it* trilin imstmant n ItUj »f tie eerf**la* tktni* tumtJ, *mi fcktt»^l»tfti it *"

l\./ act evrffr^ntn irmtiJ ibt wilU* hutmnt fern** It Hi kj-ittu «r t nulftlam of hi *MrW •/ iirtturi.
VmieSS mj b*Mj aJ of itij ifJ.

QERALDINE E. JOBE
HOTUT FU1UO •

umia COUNTY
in atfior imt Conntj tut Suit.
E. Job«

m* M fir KMd MMW MO

OF CALIFORNIA. ] ^

On ibh _ dty of
m ntj for taJ Cntlj tnj SIMI, ptrioiullj tfp

, /? - /«•» mi, itt aUtrtipnit. * Nat*j PrUt

know* It mt It ir tti pma*.... vtoit Hani
tfhiovlfjftj 10 wit U*i at irmifj itt umt,
VTTNBSS mj k-U aj ofULJ tul.

(Tl*«« *» «•*! MKW MO

BTATK OT CALTFOHiriA. I _
*•--—-IT "f T-t fngrl-n )

_ ntimttJ it tti iritis* mammal, fid

Ni/«7 PtUle hi j*i for uU Camlj ait Slttt,

Morurr — PHIH r KAMI HIM

On tUt. ef , in Itt JHT 19-
WILLIAM G. SHARP, Comtj C'rrk att n-efitn Clirk of itt Supirior Ca*n in aij jar uii Canlj, ftriuullj tffttnJ

known la mt lo t» Itt fur ion— tt,boit ukjcriM lo ibt vilktn mtlrnminl, tmi
mt itft — kt.. txtnltJ itt it it.

IN rr/r.V£H tf HEREOF, 1 em ttrnnla itl mj ttnJ *U tfaui lit tat of ,ai Comrt, tttntj mi j~r tn itit
Cirtiftmt jit a itert vrillm.

WILLIAM G. SHARP,
Conntj Cltri mJ tx-oficio C/fni »/ ifij Snftrier Conrt

j ._„___„_.

AffSOySD:. JUL 25
JOHN A. LAMSIS, C*mtj totfmnt

DffUjC~*7\

19-

CKRTinCATE Of ACdPTANCS

ThiM If to entity that tin interwt in ml
property conveyed by th« within d«*d or (rut
to the County of Log Angvlat, a |ovtmm«L'%l
tfincy, U hereby icetptod und«r authority of a
rwolutlon idopUd by tb* Board of Supwtoon
of nid Count} on r«bruary IT, 1909, and tb*
QrantM conMnta to tb* neordatfan tbanof by
iti duly autboiiad otOnr.

n.t̂ i JUL251968

By.
1AM)

OOI
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RECOI1DING REQUESTED DY:

WATCH CORPORA! ON
90 178472

MIEN RECOUPED MAIL TO RECOHOCD IN CXDCJAL RKCM03
OF LOS ANGELES COOKTT. «

MR. JOHN TOOTLE
DCMINCIUEZ WATER CORPORATION
J1710 South Algeria Street
P.O. Box 9351
Long Beach, California 90810

FEB 1 1990 AT8/VM.

ReoortJer'j Offios

Documentary Tax - $0.00. This is a conveyance of an Easement and the considera-
tion and value are less than $100.00, RiT 11911.

FOR WA'ABLE CONSLDEFATION, receipt of which is hereby acknowledged , and

subject to each and all of its reserved rights and privileges, the undersigned,

TRICO INDUSTRIES, INC., a California corporation (hereinafter "Grantor V, does

hereby grant and convey (without warranty, express or implied) , to DCKENGUEZ

VOTER CORPORATION, a California corporation (hereinafter "Grantee") , for the

licreinaftcr described purposes only, the exclusive right, right-of-way and

easement over, under, along and across the real property described below,

together with the right to enter upon said real property from that certain

right-of-way for street purposes, to be used in L.UUIIUI with others, over the

Northerly 25.00 feet of the Westerly 467.00 feet of Lot 6 of Tract No. 4671

referred to below, and the exclusive right tc drill for, develop and remove

water from and under said real property and the exclusive right to construct and

maintain one or nore pumping plants, tanks and other storage equipment for the

storage of water upon and under said real property, for so long but only for so

long as Grantee, its successors or assigns is lawfully engaged in the business

of producing, distributing and/or selling water in Los Armeies County, Cali-

fornia as a publir utility. Such rights, rights-of-way and easement* hereby

granted by Grantor to Grantee include but are not limited to the rights to

drill, redrill, deepen, line, construct, maintain, modify, repair and operate

one or more water wells, casings and other necessary water well drilling equip-

ment upon said real property and to carry on and to prosecute all neooiMiy and

proper operations for such water well drilling and water productifti purports.

EXCEPTING AtO RESERVING unto Grantnr, its successor! and assigns, the

right to enter upon, in and under said rec-1. yit»"*i ty for the purposes of ingreM

and egress to and from the same and to and fren Grantor's adjoining property,

-1-
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and otherwise using the same, or any part thereof, for parking purposes, for

lighting purposes and/or for temporary storage of non-toxic personal property

and inc:dpntal arid/or relattd purposes, so long as the exercise of such reserved

riyhts and uses by Grantor, its successor or assigns, does not unreasonably

interfere with or restrict Grantee's use of said real property for such water

well drilling, purging plant construction, tank construction, water storage and

distriJbution and related purposes.

The real property covered by this Easement Deed is corprised of approxi-

i tcly 9,600 square feet along ajxJ across the Northerly part of the real proper-

ty presently owned by Grantor, being the North 60 feet of the following de-

scribed real property (as shown on the attached Plat):

THOSE PORTIONS OF LOTS 6 and 7 of TRACT ra. 4671, AS PER MAP RECORDS)
IN BOOK 56, PAGES 30 AND 31 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, DESCRIBES AS roach's:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID LOT 6, DISTANT
THESEON, 467.00 FEET EASTERLY, FROM THE WESTERLY LINE OF SATO LOT 6;
THENCE SOUTHERLY, PARALLEL WITH SAID WESTERLY LINE, 180.00 FEET, TO
THE NORTH LINE OF THE SOUTH HALF OF SAID LOT 6; THENCE NORTH 89
DEGREES 54' 45" WEST, ALONG SAID NORTH LINE, TO A POINT DISTANT
EASTERLY, 402.38 FEET FROM THE WESTERLY LINE OF SAID LOT 6; THENCE
SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID WEST LINE 136.81;
THENCE NORTH 89 DEGREES 54' 05" EAST PARALLEL TO THE SOUTH LINE OF
SAID LOT 7, A DISTANCE OF 11.02 FEET; THENCE SOUTH 00 DEGREES 04' 28"
EAST PARALLEL TO SAID WEST LINE HI. JO FEET; THENCE SOUTH 89 TwraiKBG
54' 05" WEST PARALLEL TO THE SOUTH LINE OF SAID LOT 7, A DISTANCE OF
31.76; THENCE SOUTH 00 DEGREES 04' 28" EAST PARALLEL TO SAID VEST
LINE, 42.11 FEET TO A POINT Di THE NORTH LDT OF THE SOUTH 220.00 FEET
OF SAID LOT 7; THENCE ALGN3 SAID NORTHERLY LINE NORTH 89 DEGREES 54'
05" EAST TO THE EASTERLY LINE OF SAID LOT 7, THENCE NORTH 00 DEGREES
04' 28" EAST ALONG THE EASTERLY LINES OF SAID LOTS 6 AND 7 it).THE
NORTH LINE OF SAID LOT 6; THENCE ALONG SAID NORTH LINE SOUTH 89
DEGREES 54' 05" WEST 160.30 FEET TO THE POINT OF BEGINNING.

SUSJECT TO all covenants, conditions, restrictions, exceptions, reser-

vations, right*, right-of-way, easements and other natters of record and subject

to and "as is, where is and with all faults* with respect to all existing

surface and' subsurface conditions of the soil and subject to all existing

environmental conditions, known and/or unknown.

This Easement Deed is executed and delivered by Grantor to Grantee subject

to, and by its acceptance hereof Grantee hereby covenants and agrees, on behalf

of itself, its successors and assigns for the benefit of the interests and

estates in said real property owned by Grantor, and for the benefit of Grantor,

its L-uocessors and/or assigns, that the rights, rights-of-woy and easements

-2- 90 178472
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hereby granted and conveyed to Grantee shall not nor shall any part of the real

property subject thereto be used for any purposo or purposes other than the

exploration for, development, storage and/or removal and distribution of water

and for ingress and egress, utility installation and maintenance and incidental

purposps, ail <is provided above and all at Grantee's sole risk and expense. The

covenants hereby created shall be covenants running with the interests and

estates of Grantor, its successors *nd assigns and shall bind Grantee and its

successors and/or assigns.

If Grantrj, its successors or assigns should at any ture cease to be

actively engage in the business of producing, distributing and/or selling water

in las Angeles County, California, as a public utility, all rights, nghts-of-

way and easements hereby granted shall immediately aid automatically cease and

terminate and this Easement Deed shall be of no further force or effect

whatsoever,

IN ViTTOESS WHEREOF, Grantor has execu*-«xJ this Easement Deed on January 23,

1990 by and through its undersigned officers thereunto duly authorized.

TRIOO INDUSTRIES, INC., a California
corporation,

E, Chief Financial

ROBERT L. LTTSCHI, Vice President and
Corporate Secretary

STATE OF CALIFORNIA )
,- ) aa.

COUNTY OF US AKZLES )

On January 3,G 1990, before me a Notary Public in and for said State,
personally appeared QUCf L. BROOKSHIRE and ROBERT L. LTTSCHI, personally known
to ire or proved to me on the basis of satisfactory evidence to be the persons
who executed the within instrument aa the Chief Financial Officer and Vice
President and Corporate Secretary, respectively, of the corporation that
executed the within instrument and acknowledged to me that such corporation
executed the within instrument pursuant to its By-Laws or a resolution of it*
fiorrd of Directors.

Notary Public in and for s»<«< county and
State.

RENATE MUU£R

MIF<l»At OfKO •*
U3 ANGU.fi COW

*«• >*rt )*. 19«t

-3- 90 178472
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Stewart Tula
' 204896

RFCORDING REQUESTED BY

And When Recorded Mail To:

David M. Guiewitz, Esq.
GUREWITZ & LIEB, Attorneys at Law
10780 Santa Monica Boulevard, Suite 35
Los Angeles, California 90025

RtXTOtD IN OffiCIAL RKCSOS
RECORDER'S OPF/CE

LOS ANGELES COUNTY

1 PAST 11 AM. FES 6 1990

The value and consideration given for
this easement is less than

Documentary transf ejr.t'ax X.

/
,S-l/\

s $0

David H. Gurewrtz
Attorney Cor Peter Ts i

EASEKEHT AGKEEXEHT

This Easement Agreement (hereinafter referred to as

•Agreement") is made this21atday of December, 1989, by and be-

tween Peter Tsai (hereinafter referred to as "Tsai") and Trico

Industries. Inc., a California corporation (hereinafter re-

ferred to as -Trico") with reference to the following facts:

a. Tsai is the owner of certain real property located in

the County of Los Angeles, State of California and

more particularly described as:

All of those portions of Lots 6 and 7 of Tract No. 4671, as
per map recorded in Book 56 Page 30 uf maps, in the Office
of the County Recorder of said County described as all of
said Lots 6 and 7 except the west 467.00 feet of the north
one-half of said Lot 6 and except the west 139.50 feet of
the south one-half of said Lot 6 and except the east 10.50
feet of the west 150.00 feet of the south 76.66 feet of
said Lot 6 and except the south 220.00 feet of said Lot 7,
also except the westerly 7.00 feet of Lot 7 said portions
of Lots 6 and 7 lying westerly of a line described as
follows:

il

1664D
- i -

w

i
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Beginning at a poir:t in the north line of the south one-
half of said lot S. said point being distant north 89
degrees 54' 45" east measured along said north line 402.33
feet from the west line of said Lots 6 and 7; thence south
00 degrees 04* 28' east parallel to said west line 135.81
feet; thence north 89 degrees 54' 05" east parallel to the
south line of said Lot " 11.02 feet; thence south 00
degrees 04' 28" east parallel to said west line 141.20
feet; thence south 89 degrees 54' 05" west parallel to the
south line of said Lot 7 31.76 feet; thence south 00
degrees 04' 28" east parallel to said west line 42.11 feet
to a point in the north line of the south 220.00 feet of
said Lot 7.

(hereinafter referred to as "Dominant Tenement"); and

b. Trico is the owner of certain real property located in

the County of Los Angeles, State of California and

ir.ore particularly described as:

Those portions of Lots 6 and 7 of Tract No. 4671, as per
map recorded in Book 56, Pages 30 and 31 of maps, in the
Office of the County Recorder of said county, described as.
follows:

Beginning at a point in the northerly line oC said Lot 6,
distant thereon, 467.00 feet easterly, from the westerly
line of said Lot 6; thence southerly, parallel with said
westerly line, 180.00 feet, to the north line of the south
half of said Lot 6; thence north 89 degrees 54* 45" west,
along said north line, to a point distant easterly, 402.38
feet front the westerly line of said Lot 6; thence south 00
degrees' 04' 28" east parallel to said west line 136.81;
thence north 89 degrees 54* OS' east parallel to '.he south
line of said Lot 7, a distance of 11.02 feet; thence south
00 degrees 04* 28- east parallel to said west line 141.20
feet; thenc-i south 89 degrees 54' 05* west parallel to the
south line of said Lot 7, a distance of 31.75; thence south
00 degrees 04' 28* east parallel to said west line, 42.11
feet to a point in the north line of the south 220.00 feet
of. said Lot 7; thence alcng said northerly line north 89
degrees 54* 05" east to the easterly line of said Lot 7,
thence north 00 degrees. 04* 28" east along the easterly
lines of said Lots 6 and 7 to the north line of said Lot 6;
thence along said north line south 89 degrees 54' OS" west
160.30 feet to the point of beginning.

(hereinafter referred to as the "Servient Tenement");

and

1664D
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Tr.e flew of natural surface water runs from the

Dominant Tenement onto the Servient Tenement; and

The Dominant Tenement adjoins the Servient Tenement;

and

Tsai and Trico desire that the Dominant Tenement have

an easement over the Servient Tenement to allow the

natural surface water to run as it naturally may from

the Dominant Tenement onto the Servient Tenement.

In consideration of the mutual agreements contained in this

Agreement, Tsai ani Trico agree as follows:

1. Grant of Easement

Trico hereby grants ta Tsai an easement allowing natural

surface water to flow without diminution or disturbance of any

kind from the Dominant Tenement onto ,the Servient Tenement,

provided, however, that by grant of this easement, .Tsai may not

divert such natural surface water, add to the Clow thereof or

contaminate the same.

2. Mo obstructions to easement:

Trico shall not take any action or do anything which would

obstruct or interfere with the easement herein granted.

3. Easement runs with the land:

The easement contained in this Agreement is made for the

benefit of the Dominant Tenement and shall be binding upon the

Servient Tenement in favor of the Dominant Tenement, shall

create rights and obligations between the respective owners of

such properties and privy of contract and estate between all

1664D
- 3 -
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grantees of such property, their heirs, successors and assigns,

and shall, as to the owner of each property, its heirs,'

successors anC assigns, operate as an easement running with the

land.

4 . Mnrtif iiTflfinn "mendmgnt or terminat JQDJ.

This Agreement shall not be modified, amended or supple-'

mented other than r>y written instrument executed by the parties

or their successors-in-interest and recorded in t.he Office of

the County Recorder of Los Angeles County, California.

5. Recordation:

The parties to this Agreement shall cause this Agreement to

be recorded in the Office of the County Recorder of Los Angeles

County, California.

6. Legal fees:

In the event either party to this Agreement brings an

action against the other by reason of any breach of or inter-

pretation of any of the agreements or provisions in or arising

out of this Agreement, the party in whose favor final•judgment

shall be entered shall be entitled to have and recover of and'

from the other party all costs and expenses of suit, including

reasonable attorneys'fees as awarded by the court.

7. Binding effect:

Without limiting or derogating the provisions of para-

graph 3 of this Agreement, this Agreement shall be binding upon

and shall inure to the benefit of Tsai and Trico and their

respective heirs, executors, administrators, successors end

assigns.

16640 90-204896
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IN WITNESS WHEREOF, the parties to this Agreement have

executed this Agreement on the date and year first above

written.

TRICO INDUSTRIES, INC.,
a California corporation

Cory L. Brooksnir

C rh i f f F inanc ia l O f f i c p r

STATE OF CALIFORNIA )
)

COUNTY OF Los Angeles) ss.

/99o . before me. the undersigned, a Notary

Public in and for said State, personally appeared Peter Tsai.

known to me to be the person whose name is subscribed to the

within instrument and acknowledged that he executed the same.

WITNESS my hand and official seal.

Notary Public in and for said State.

90^204896
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STATE OF CALIFORNIA )

COUNTY OF -( '- •«'•"•* t ' ) Sb.

undersigned, a Notary Public in and for said County and State,

personally appeared _ l'':- •• r~' l < i > - u''' -' k'nown to me

to be the ' ' " Procidpnt. and

known to me to be the Secretary of the

Corporation that executed the within instrument, known to me to

be the persons who executed the within instrument on behalf of

the Corporation therein named, and acknowledged to me that such

<~br?oration executed the same.

WITNESS my hand and official seal.

Notary Public in and for said State

90-; 204896
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Recording requested by.

SANDRA M. DAVIS
TAX COLLECTOR
COUNTY OF LOS ANGELES

When recorded mill to:

RICO INDUSTRIES
15707 S MAIN ST
GARDENA CA

L

INC

90247

J

92 1588370

Rtjtstntr-Reoonlar

Space above this line for Recorder'* use

LOS ANQELES COUNTY TAX COLLECTOR
225 North Hill Street

Los Angeles. California 90012

CERTIFICATE OF TAX LIEN

I, SANDRA M. DAVIS. TAX COLLECTOR of the County of Los Angeles. State of California. In compli-
ance with provisions of Section 2191.3 ol the Revenue and Taxation Code, do hereby certify that
tlwe are on record In my office delinquent unsecured property taxes which were duly assessed,
computed and levied together with penalties prescribed by law tor the years and In the amounts set
forth below In addition, further penalties will accrue on said taxes at the rate of t'/4% on the 1st
day of each month beginning on the second month after delinquency.

ASSESSES AND MAIL ADDRESS

TftlCG INDUSTRIES INC
15707 S MAIN ST
CARDENA CA

~U

YEAR/ACCOUNT NO.

90/40464622

9C247 INDEX I
$000000

SITUS OR LOCATION

19706 NORtUNOIE AVE
0502

r

From the time of recordatton of this certificate, for a period of ten yean or any extension thereof,
the amount required to be paid as shown herein together wfth an accrued Interest and penalties
thereon will constitute a lien upon all real and personal property owned or hereafter acquired by
the above named aasesaee within the County ot Los Angeles

NOTE
There win be i J10 00 service charge tar any
check returned by trie bank tor any rowan.

• •The above amount Includes a Release Fee of S
the release will be mailed to you.

SANORA M. DAVIS. TAX COLLECTOR
COUNTY OF LOS ANQELES

9.CO. When paid, me lien will be released and a copy of'
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Recording requesled by:

SANDRA M DAVIS
TAX COLLECTOR
COUNTY OF LOS ANGELES

When recorded mall to:

ITRICO INDUSTRIES INC
1S70T S MAIN ST
CARDENA CA

L

~l
902*7

J

92 1588371

"
M,n

Space above this Una foe Recorder's use

LOS ANQELES COUNTY TAX COLLECTOR
225 North HIM Street

Los Angeles. California 90012

CERTIFICATE OF TAX LIEN

I. SANDRA M. DAVIS, TAX COLLECTOR of the County of Los Angeles, State ol California. In eompH-
vice with provisions of Section 2191.3 of the Revenue and Taxation Code, do hereby certify that
there are on record In my office delinquent unsecured property taxes which were duly assessed,
computed and levied together with penalties prescribed by law for the yean and In the amounts set
forth below. In addition, further penalties will accrue on said taxes at the rate of 1'AW on the 1st
day ol each month beginning on the second month after delinquency.

ASSESSES AND MAIL ADDRESS

T R I C D INDUSTRIES INC
15707 S M A I N ST
CARDENA CA 90247

YEAR/ACCOUNT NO.

90/40575365

INDEX NUMBER
00000000.

SITUS OR LOCATION

19706 NORMANOIE AVE
TORRANCE CA

sea. HO.

90S 02

i. .A

From the time of recordatlon of this certificate, for a period of ten years or any extension thereof,
the amount required to be paid a» shown herein together with all accrued Interest and penalties
thereon will constitute a lien upon all real and personaJ property owned or hereafter acquired by
the above named assesaee within the County of Los Asigeles.

NOTE:
Tnert will be I $10 00 Mrvlce charge for my
check returned by Iht tank tor vry r*uen

••The above amount Includes a Release Fee of S
the release will be mailed to you.

SANDRA M DAVIS. TAX COLLECTOR
COUNTY OF LOS ANGELES

9.00. When paid, the Ken wHI be released and a copy of

PACCAR 01370



1 9 1993 UfLft

Recording requested by.

SANDRA M DAVIS
TAX COLLECTOR
COUNTY OF LOS ANGELES

93 520089

Bj When recorded mall to.

•j fTRlcc INDUSTRIES INC
• $601 W SLAUSGN AVE
« CULVER C I T Y CA

I L

~1

S023C

J

RFCORDtD IN OFFICIAL RECORD*
Or LOS »NGELtS COUNTY. C*UF.

REQUESTED BY TAX fOMECTOR

4 ;.;, 8 A.M. MAR 19 1993

Registrar Recordir

FREE j

Spai-p ahnvp this line (or Recorder's use

LOS ANGELES COUNTY TAX COLLECTOR
2615 South Grand Avenue

Los Angelas. California 90007

CERTIFICATE OF TAX LIEN

I, SANDRA M DAVIS. TAX COLLECTOR of the County ol Los Angeles. State ol California, in compli-
ance with provisions of Section 2191 3 of the Revenue and Taxation Code, do hereby certify that
there are on record in my office delinquent unsecured property taxes which were duly assessed,
computed and levied together with penalties prescribed by law for the years and in the amounts set
forth below. In addition, further penalties will accrue on said taxes at the rate of 1Vi% on the 1st
day of each month beginning on the second month after delinquency.

ASSESSES AND MAIL ADDRESS

T R J C r INDUSTRIES INC
5b01 U SLAUSON AVE
CULVFK CITY C» 90230

YEAR/ACCOUNT NO

91/49661102

INDEX NUMBER
00000000

SITUS OR LOCATION

**AMOUNT

SEQ.NO.

22729

3040 SLAUSON AVE
HUNTINGTON PARK CA

From the time of recorr/ation of this certificate, for a period of ten years or any extension thereof,
the amount required to be paid as shown herein together with all accrued interest and penalties
thereon will constitute a lien upon all real and personal property owned or hereafter acquired by
the above named assesses within the County of Los Ano»'?<;.

NOTE.
There will be a service charge tor any check
returned by the bank lor any reason.

.WA
SANDRA M. DAVIS, TAX COLLECTOR
COUNTY OF LOS ANGELES

**The above amount Includes a Release Fee of $ 9.00 . When paid, tha Hen will be released and a copy ol
the release will be mailed to you.
*C>M4|HCV Til)
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JUN13 1994

Recordta| reqateted by:

SANDRA M. DAVB
TAX COLLECTOR
COUNTY Of LOS ANOELES

94-1124042

WkM recorded Mil te

ITRICO iffDUiTtiii IRC
1101 V fLAOKX AVI
CW.YER CITT CA

L

1

'""j
•

ncontoiruo w OFFICIM. iwooMt
O« LOt AMCif* COUNTY. OMJF .
MOUMTI 0 it TM OOUf CTOB

4 Rl 8 MLJM 1) M

FREE

Sptot tbov* Ikli IIM for Reeordtr'i i

LOS ANOELES COUNTY TAX COLI-BCTOR
MIS South Ortad AVMM

Let Aiftlee. Ctllfonlt MOOT

CEKTIPICATB OP TAX LIEN

I. SANDRA M. DAVIS, TAX COLLECTOR »f UM Ceuty of Let AM*<M. SUU of CHironta. !•
cmptlue, »(Ui UK prorUlow of SKUN 21*1.1 of Ike Rcvcnt ud Twiltoi Co*. *o korrty Mrtifjf
Iktt (ton tn oa racor4 la mj elite* *ltoqMal Mliciri< freptrljr tun which »m Ailjr IMHMA
MBMted tod kvM tetelhv vllk pttlUM Md cctti prMcrltod by taw for tkt y*n wd ta Ikt laenli
M fortk below. It cddiUoi, fvtttv »iealUM wUI icerM w MM Uue M Ike rmle W I 1/21 M Ike III
J*j of Mck Boalii fc^tr-'i M Ik* Mcoad MaBlk tflor

ASSESSEB AND MAIL ADDRESS
Tut CO IMDUSTRIM IMC
KOI W SLAUSOH AVI
COLVIlt CITT CA

YEAR/ACCOUNT NO.
•1/4*1(00(2

10210 INDEX NUMBER
00000000

SITUS OR LOCATION
10(0 ILIUM* AVI
•DNTIMOTOM FAR! CA

MAMOUMT

IK (01

SEQ. NC
05150

NO.

Proa Ike Urn of racordetlM of Ikta certiriale. for t •eriod of la yvn or eiy eileoj'toi thereof.
Ike eaont reqetrvd to be peM M ikovi kereii together with ell keened lalereel ud BeMlUee
Ikenoo will eoBfUtele • Itae «DM ill reel Md eenoMl prapdr o*»^ " keree/ior Mqilred hjr- . r-r _ . , ^thi there eeaeil wlthtt Ike Cool; of Lee Aijele*.

NOTE:
There win he t terrtc* ckv|e for tn check
retor«ed bjr tke buk for •» reeeeo.

SANDRA M. DAVa TAX COtLBCTOR
COUNTY OP LOS ANOBLB

Th. tbare
doe, Upoa

tacladh* tki driiteet hu. mi • !• percee* peettlrjr. AddlllooeJ peoeltlef M)
I of Ike tu Md til epellctble oontlttee, • Rilme of Ueo will he Bailed to
" ---

PACCAR 01372



EXHIBIT B

PACCAR 01373



GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT is made as of , 1995 by MIGHTY

ENTERPRISES, INC., a California corporation or by Peter Tsai, as the case may be, each as

"Guarantor" herein.

RECITALS:

A. TRICO INDUSTRIES, INC., a California corporation (the "Creditor"), has

required the Guarantor to execute and deliver this Guarantee Agreement as a condition to

extending a purchase money loan (the "Loan") in the amount of Four Hundred Fifty Thousand

and No/100 Dollars ($450,000.00), to PETER TSAI, a married man as his sole and separate

property, (hereinafter called "Debtor"), as evidenced by a Trust Deed Note dated of even date

herewith by Debtor to the Creditor which Note, together with any and all future renewals,

extensions, amendments, modifications, supplements and restatements thereof, is hereafter

referred to as the "Note." The Note is secured by a Deed of Trust dated of even date herewith

by Debtor to the Creditor (the "Trust Deed"), together with any and all future renewals,

extensions, amendments, modifications, supplements, and restatements thereof, (as hereinafter

defined) on the terms stated herein.

B. It is necessary for the business purposes of the Guarantor that Debtor obtain the

Loan from the Creditor. The legal and/or business relationship between the Guarantor and the

Debtor is that the Debtor and the Guarantor are business affiliates.

EXHIBIT B
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C. The term "Obligations" means all debts, obligations, and liabilities under or

pursuant to the Trust Deed, the Note and any other sums advanced from time to time

thereunder, and any and all other debts, obligations, and liabilities of Debtor to Creditor arising

out of, under or pursuant to the Note or the Trust Deed.

COVENANTS:

IN CONSIDERATION OF these premises and any credit or financial accommodation

now or hereafter granted by Creditor to Debtor, it is agreed that:

1. The Guarantor hereby (a) unconditionally guarantees the full and prompt payment

and performance of the Obligations when due, whether by acceleration or otherwise, or (if

earlier) at the time the Debtor becomes the subject of bankruptcy or other insolvency

proceedings; (b) agrees to pay all costs, expenses and reasonable attorneys' fees incurred by

Creditor in enforcing this Agreement for either; and (c) agrees to pay to the Creditor the

amount of any payments made to Creditor or another in connection with any of the Obligations

which are recovered from Creditor by a trustee, receiver, creditor or other party pursuant to

applicable law.

2. This is a guarantee of payment, and not of collection. The Creditor shall not be

obligated to: (a) take any steps whatsoever to collect from, or to file any claim of any kind

against, the Debtor, any guarantor, or any other person or entity liable for payment or

performance of any of the Obligations; or (b) take any steps whatsoever to protect, accept,

obtain, enforce, take possession of, perfect its interest in, foreclose or realize on collateral or

security, if any, for the payment or performance of any of the Obligations or any guarantee of

- 2 -
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any of the Obligations; or (c) in any other respect exercise any diligence whatever in collecting

or attempting to collect any of the Obligations by any means.

3. The Guarantor's liability for payment and performance of the Obligations shall

be absolute and unconditional; the Guarantor unconditionally and irrevocably waives each and

every defense which, under principles of guarantee or suretyship law, would otherwise operate

to impair or diminish such liability; and nothing whatever except actual full payment and

performance to the Creditor of the Obligations (and all other debts, obligations and liabilities of

Guarantor under this Agreement) shall operate to discharge the Guarantor's liability hereunder.

Without limiting the generality of the foregoing, the Creditor shall have the exclusive right,

which may be exercised from time to time without diminishing or impairing the liability of the

Guarantor in any respect, and without notice of any kind to the Guarantor, to: (a) extend any

additional credit to Debtor; (b) accept any collateral, security or guarantee for any Obligations

or any other credit; (c) determine how, when and what application of payments, credits and

collections, if any, shall be made on the Obligations and any other credit and accept partial

payments; (d) determine what, if anything, shall at any time be done with respect to any

collateral or security; subordinate, sell, transfer, surrender, release or otherwise dispose of all

or any of such collateral or security; and purchase or otherwise acquire any such collateral or

security at foreclosure or otherwise; and (e) with or without consideration grant, permit or enter

into any waiver, amendment, extension, modification, refinancing, indulgence, compromise,

settlement, subordination, discharge or release of: (i) any of the Obligations and any agreement

relating to any of the Obligations, (ii) any obligations of any guarantor or other person or entity

liable for payment or performance of any of the Obligations, and any agreement relating to such

obligations and (iii) any collateral or security or agreement relating to collateral or security for

any of the foregoing. -

- 3 -
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4. The Guarantor hereby unconditionally waives (a) presentment, notice of dishonor,

protest, demand for payment and all notices of any kind, including without limitation: notice

of acceptance hereof; notice of the creation of any of the Obligations; notice of nonpayment,

nonperformance or other default on any of the Obligations; and notice of any action taken to

collect upon or enforce any of the Obligations; (b) any subrogation to the rights of the Creditor

against the Debtor, any other claim against the Debtor which arises as a result of payments made

by the Guarantor pursuant to this Agreement, and any claim for contribution against any co-

guarantor, until the Obligations have been paid or performed in full and such payments are not

subject to any right of recovery; and (c) any setoffs or counterclaims against Creditor which

would otherwise impair the Creditor's rights against the Guarantor hereunder.

5. Guarantor has made an independent investigation and evaluation of the financial

condition of the Debtor and the value of any collateral, and has not relied (and will not rely) on

any information or evaluation provided by Creditor regarding such condition or value.

6. Guarantor represents and warrants that:

(a) The execution, delivery and performance of this Agreement by the

Guarantor are within the corporate powers of the Guarantor, have been duly authorized by all

necessary corporate action and do not and will not (i) require any consent or approval of the

stockholders of the Guarantor which has not been obtained, (ii) violate any provision of the

articles of incorporation or by-laws of the Guarantor or of any law, rule, regulation, order, writ,

judgment, injunction, decree, determination or award presently in effect having applicability to

the Guarantor or any subsidiary of the Guarantor; (iii) require the consent or approval of, or

filing or registration with any governmental body, agency or authority, or (iv) result in a breach

of or constitute a default under, or result in the imposition of any lien, charge or encumbrance

upon any property of the Guarantor or any subsidiary of the Guarantor pursuant to, any

- 4 -
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indenture or other agreement or instrument under which the Guarantor or any subsidiary of the

Guarantor is a party or by which it or any of its properties may be bound or affected.

(b) This Agreement constitutes the legal, valid and binding obligation of the

Guarantor enforceable in accordance with its terms, except that such enforceability may be

limited by bankruptcy or similar laws affecting the enforceability of creditors' rights generally.

(c) The financial statements of the Guarantor furnished to the Creditor fairly

present the financial condition of the Guarantor for the periods shown therein, and since the

dates covered by the most recent of such financial statements, there has been no material adverse

change in the Guarantor's assets or the conduct of its business. Except as expressly shown on

such financial statements, the Guarantor owns all of its assets free and clear of all liens except

liens in favor of the Creditor; is not a party to any litigation, nor is any litigation threatened to

the knowledge of the Guarantor which would, if adversely determined, cause any material

adverse change in its business or assets; and has no delinquent tax liabilities, nor have any tax

deficiencies been proposed against it.

7. The Guarantor shall provide to the Creditor such information regarding the

financial condition of the Guarantor as the Creditor may reasonably request from time to time.

8. This Agreement shall inure to the benefit of the Creditor and its successors and

assigns, including every holder or owner of any of the Obligations, and shall be binding upon

the Guarantor and Guarantor's successors and assigns. This is a continuing guarantee and shall

continue in effect until all Obligations and all obligations of Guarantor hereunder shall be paid

or performed in full and such payments are not subject to any right of recovery.

9. Pursuant to California Civil Code Section 2856(b), Guarantor waives all rights

and defenses arising out of an election of remedies by the Creditor, even though that election

of remedies, such as a nonjudicial foreclosure with respect to security for a guaranteed

-5 -

PACCAR 01378



obligation, has destroyed the Guarantor's rights of subrogation and reimbursement against the

principal, by the operation of Section 580d of the Code of Civil Procedure or otherwise. The

Guarantor and the Creditor hereby jointly and severally waive any and all rights to trial by jury

in any action or proceeding relating to this Agreement, or any document delivered hereunder or

in connection herewith. The Guarantor and the Creditor each represent that these waivers are

knowingly, willingly and voluntarily given and made.

10. This Agreement constitutes the entire agreement between the Creditor and

Guarantor with respect to the subject matter hereof, superseding all previous communications

and negotiations, and no representation, understanding, promise or condition concerning the

subject matter hereof shall be binding upon Creditor unless expressed herein. This Agreement

shall be governed by the laws of the State of California. If any provision of this Agreement

shall be determined to be invalid or unenforceable, the remaining provisions shall be given effect

as though such invalid or unenforceable provision had been omitted.

MIGHTY ENTERPRISES, INC.

By_
President

Attest:
Secretary

ACCEPTED:

TRICO INDUSTRIES, INC.

By
President

- 6 -
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EXHIBIT C

List of Environmental Reports:

1. Per Seeley Company transmittal to Seller's counsel dated
October 26, 1994.

2. Per L. L. Sims Memo to P. E. Gladfelter dated November 7,
1994 including Dames & Moore.

3. Per L. S. Sims letter to John Carver dated June 20, 1994
including Dames & Moore.

An additional set of these reports is delivered herewith to Buyer's counsel.
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SCS ENGINEERS

REVISED REPORT FOR PRELIMINARY
SITE INVESTIGATION AT THE

TRICO INDUSTRIES FACILITY,
19706 NORMANOIE AVENUE
TORRANCE, CALIFORNIA

Prepared for:

TRICO
15707 South Main Street

Gardena, California 90247

Prepared by:

SCS Engineers
4014 Long Beach Boulevard

Long Beach, California 90807
(213) 426-9544

November 1987

File No. 18719
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGION IX

75 Hawthorne Street
San Francisco, CA 94105

JAN 0 7 1993

Mr Larry L Sims
PACCAR, Inc
P.O. Box 1518

Bellevue, WA 98009

Dear Sir/Madam:

Enclosed please find the Site Assessment report prepared for EPA concerning the
CERCLA evaluation for the site.

EPA encourages your written comments on this report. Your comments should
be sent to Carolyn Douglas, Site Assessment Manager, EPA mail stop H-8-1. If you
have any question please contact her at (415) 744-2343.

Sincerely,

Thomas A. Mix, Chief "
Site Evaluation Section

Enclosure
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Shell Oil Company

P 0 Box 4848

511 N Brookhurst Street

Anaheim, California 92803

My 28, 1994

Janet S. Rosati
U.S. Environmental Protection Agency
Region IX
Mail Stop H-7-1
75 Hawthorne Street
San Francisco, California 94105

Administrative Order On Consent, U.S. EPA Docket No. 92-13
Quarterly Progress Report #9
Del Amo RI/FS and FFS
April 1. 1994 to June 30. 1994

Dear Ms. Rosati:

Enclosed please find three copies of the above-referenced Quarterly Progress Report, submitted
on behalf of the Del Amo Respondents in accordance with the AOC.

If you have any questions, please call me.

Enclosure

cc w/Enclosure:

Sincerely,

C.B. Paine
Project Coordinator For Respondents

Gloria Conti (3 copies)
Udai Singh (1 copy)
Natasha Raykhman (1 copy)

CH9/9qutt]y.ltr
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JUL-10-1995 15=00 FROM GUREUITZ & LIES

CURHW11Z 8 L1EB

TO 12064534 P. 01

EUITC 3SQ

LOS ANCELES, CALIFORNIA 0002S

TCLCPHOKIE 131OJ 4.VS-BSCI

FAX (310) 47

JUL 1 1 REC'O

Date:

To: i/N Fax No.

From: Dayid M. Gurewitz Fax NO. (310) 474"6225

Re: A
V

-i\ \ .File

Number of pages sent including cover page.
If transmission is incomplete, please call <31O) 475-8551

NOTICE OF CONFIDENTIALITY

The pages comprising thia facsimile transmiaftiori <^>nt«in confidential infomnati-on
from Gurewitz fi Liab, Attorneys at Law. Thia information is intended solely for
use by the individual or entity named as the recipient hereof. If you are not the
intended recipient, be «w«re that any disclosure, copying, distribution, or use
of the contents a£ th.i_p •tranwnivvien la prohibited. It you hard i.'a^:eivt±d thin
t-ransmiesion in mrir<pjr, ploaco notify us by telephone immediatftly BO we nay
arrange to retrieve this transmission at no coat to you.

COMMENTS:

W:\WPOATA\FORH_LTR\FAXTRANS
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I-KUP1 LiUKEUIITZ & LIES 'ID

GUREWITZ S LIES
ATTORNEYS AT L-AW SUITG 3SO

LOS ANGELES. CALIFORNIA 9OO25

10, 1995
TELEPHONE; (3101 «75-assi

FAX (3,0, «7*-GE2S

BY FAX (206) 453-4900

Kx. Phillip £. Gladfelter
corporate Real Property Manager
PACCAR, INC.
777-lO6tli Avenue N.E.
Bellevue, Washington 98004

RE: Petejr Tsai/Migjvty Enterprises, inc. purchase of real.
property commonly Xnown as 1206 West 196th Street,
Torrance, California/Our File Ho. 2329

pear Mr. Gladfelter;

raxed please rind a copy of the First Amendment to Commercial
Real Estate Purchase Agreement reflecting Kr. T&ai'e execution,
thereof. Mr. Tsai is coming into my office on Wednesday for a
meeting, at wnicn tine I will obtain his original signatures and
return to you one fully signed counterpart.

I am concurrently faxing to escrow a copy of the First
Amendment so that they can note their file on the change of the
data of tho Approval Period and the Closing, and prepare an
amendment to the escrow instructions as they deem appropriate.

Thank you for your continuing courtesies.

very truly yours,

DMG/jh
Enclosures
cc: peter Tsai (by fax)

Roger pettitt (by fax w/encl.)
Maurice Neri (by fax w/encl.)
Anthony Brown (by fax w/encl.)
Ward Benshoof (by fax w/enal.)
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